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Vogel-Lorber of Georgia, Inc. et al. 
Administrative proceedings order- 
ed on alleged net capital vio- 
lations. 

Provident Securities, Inc., et al. 
Administrative proceedings order- 
ed on alleged antifraud, net capi- 
tal and recordkeeping violations. 

A. J. White & Company, et al. 
Administrative proceedings order- 
ed on alleged antifraud and re- 
cordkeeping violations. 

James L. Cody, Inc., et al. 
Administrative proceedings order- 
ed on alleged net capital and re- 
cordkeeping violations. 

S.E.C. v. LSL Corporation, et al. 
Complaint filed alleging vio- 
lations of antifraud and prospectus 
provisions. 

S.E.C. v. Goldstein, Samuelson, 

Inc., et al. 

Permanent injunction ordered 
against Goldstein, Samuelson, Inc. 
and Harold Goldstein in case in- 
volving commodity options. 

S.E.C. v. Westgate-California Cor- 

poration, et al. 

Permanent injunctions ordered 
against C. Arnholt Smith and 
others, Board of Westgate to be 
reconstituted. 








SECURITIES ACT OF 1933 
Release No. 5435/November 8, 1973 


TEMPORARY SUSPENSION OF THE REGULATION B 
EXEMPTION OF OLYMPIC PETROLUEM COR- 
PORATION 


The Securities and Exchange Commission has issued an or- 
der temporarily suspending the Regulation B exemption 
from registration under the Securities Act of 1933 with re- 
gard to the public offering of undivided interests in oil and 
gas in No. 2 Lloyd M. Wiggins by Olympic Petroleum Cor- 
poration (Olympic) of Dallas, Texas. 


Pursuant to an offering sheet filed on March 26, 1973, 
Olympic offered 65 fractional undivided, non-producing 
working interests in No. 2 Lloyd M. Wiggins. According to 
the order, the Commission has reason to believe that the 
exemption from registration afforded by Regulation B is 
unavailable because Olympic has not complied with the 
terms and conditions of Regulation B by, among other 
things: (1) offering and selling undivided interests in No. 
2 Lloyd M. Wiggins prior to the filing of an offering sheet 
relating to such interests and prior to the effective date of 
any offering sheet relating to such property; (2) failing to 
disclose in its offering sheet that the sole owner and control 
person of Olympic is William R. Cook who was enjoined 
on September 25, 1970 by the U. S. District Court for the 
Northern District of Texas, Dallas Division, from further 
and future violations of the registration and anti-fraud pro- 
visions of the federal securities laws; and (3) failing to 

file reports of sales of interests in No. 2 Lloyd M. Wiggins 
on Form 1-G, as required. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10476/November 6, 1973 
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The Securities and Exchange Commission has ordered public 
administrative proceedings under the Securities Exchange 
Act of 1934 against Vogel-Lorber of Georgia, Inc. ("Regis- 
trant”), a registered broker-dealer of Atlanta, Georgia. Also 
named as respondent is Norman David Levine, President, 
Vice-President and Director of Registrant. 


The proceedings are based upon allegations of the Com- 
mission's staff that Registrant and Levine, failed to main- 
tain the minimum net capital requirements of the Com- 
mission’s Net Capital Rule from the time of its organization 
and failed to notify the Commission of its net capital de- 
ficiency. 


The Order for Proceedings also alleges that Registrant and 
Levine failed to amend its Form BD to reflect changes; 
failed to file Form X-17A-11 for the month of May, 1973 
until August, 1973 at which time it was found to be de- 
ficient; failed to file Form X-17A-11 for the months of 
June, July, August and September; and failed to file a pro- 
per Form X-17A-5. 


Registrant and Levine are also charged with violations of 
certain of the bookkeeping provisions of the Exchange Act 
and Rules thereunder and failure to file Form SECO-4 and 
pay the fees required by the Form. A hearing will be sche- 
duled by further order to take evidence on the staff alle- 
gations and to afford the respondents an opportunity to 
offer any defense thereto, and for the purpose of deter- 
mining whether the allegations are true and, if so, whether 
any action of a remedial nature should be ordered by the 
Commission. 





SECURITIES AND EXCHANGE ACT OF 1934 
Release No. 10477/November 6, 1973 


The Securities and Exchange Commission, pursuant to 
Section 15(c) (5) of the Securities Exchange Act of 1934, 
has initiated the temporary suspension of over-the-counter 
trading in the common stock of Toth Aluminum Corporation 
(“Toth”) (formerly Applied Aluminum Research Cor- 
poration), a Louisiana corporation with offices located in 
New Orleans, for the ten-day period 2:45 p.m. (EST) on 
November 6, 1973 and terminating at midnight (EST) on 
November 15, 1973. 


The suspension was initiated because of the unavailability of 
current adequate and accurate information concerning the 
company, its operations and financial condition, and be- 
cause of questions which have arisen with respect to certain 
public announcements and letters to shareholders in which 
Toth alluded to various sources of financing, which finan- 
cing did not in fact materialize, inciuding federal govern- 
ment funding. It was also announced on July 4, 1973 in 
London, England and on July 10, 1973 in New Orleans, 
that Bremar Holdings, a London merchant bank, and Toth 
had reached an agreement for Bremar Holdings to raise up 
to $25,000,000 to finance the building of the first pre- 
production plant to utilize the “Toth Process” to produce 
aluminum; however, Toth has no agreement with Bremar 
Holdings with respect to any financing. Toth has never 
realized earnings, is not engaged in production and is still in 
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the research and development phase. Toth common stock 
rose from $50 bid in July 1971 (following the termination 
of a Regulation A offering) to $73 bid in August 1971, 
when the stock split 5 for 1, and from $10 following the 
split to $44 bid on August 24, 1973, shortly after which 
the stock split 4 for 1. Following the split, the stock rose 
from $12-% bid to $16 bid on October 3, 1973. Questions 
have been raised with respect to this market activity in 
Toth stock. 


Toth stock was issued to the public in an intrastate offering 
in November 1966 at $25 per share, in another intrastate 
offering in March 1968 at $25 per share, in an offering un- 
der Regulation A under the Securities Act of 1933 in Oc- 
tober 1970 at $25 per share, and in two foreign offerings 

in March 1972 and October 1972 at $15 per share (after 

a stock split). 


The Commission has also been informed that Llorens As- 
sociates, Inc., a New York broker-dealer which made a 
market in Toth stock commencing February 12, 1973, 

was the subject of a permanent cease and desist order is- 
sued by the Securities Administrator of the State of Louis- 
iana on April 10, 1973 for soliciting offers to buy and sell 
Toth stock in an advertisement in a Louisiana newspaper 
while such firm was not registered as a broker-dealer in 
Louisiana and has been prohibited from selling securities in 
that state. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 

the foregoing along with all other currently available in- 
formation and any information subsequently issued by the 
company. ) 


Further, brokers and dealers should be alert to the fact that 
pursuant to Rule 15c2-11 under the Exchange Act, no quo- 
tations may be entered in a quotation medium unless and 
until all of the provisions of said rule are strictly complied 
with. If any broker or dealer has any questions as to whe- 
ther or not such rules has been complied with, he should 
not enter any quotation but should immediately contact 
the staff of the securities and Exchange Commission, Divi- 
sion of Enforcement, Washington, D. C. If any broker or 
dealer is uncertain as to what is required by Rule 15c2-11, 
he should refrain from entering quotations relating to the 
securities in question until such time as he has familiarized 
himself with said rule and is certain that all of its provi- 
sions have been met. If any broker or dealer enters any 
quotation which is in violation of said rule, the Com- 
mission will consider the need for prompt enforcement ac- 
tion. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10478/November 7, 1973 


Admin. Proc. File No. 3-2930 
In the Matter of 


BARCLAY SECURITIES, INC. 
New York, New York 


at 


(8-1456) 


FINDINGS AND ORDER REVOKING BROKE R—DEALER 
REGISTRATION 


In these proceedings pursuant to Sections 15(b) and 15A of 
the Securities Exchange Act, Barclay Securities, Inc., a 
registered broker-dealer which is now in bankruptcy, 1/ 
through its bankruptcy receiver and without admitting or 
denying the allegations in the order for proceedings, con- 
sented to certain findings of willful violations of the Act and 
a rule thereunder and to entry of an order revoking its bro- 
ker-dealer registration. 


Accordingly, on the basis of the consent and the allegations 
in the order for proceedings, it is found that, during the 
period from about May to August 31, 1970, respondent will- 
fully violated the net capital provisions of Section 15(c) (3) 
of the Act and Rule 15c3-1 thereunder in that it effected 
securities transactions when its aggregate indebtedness ex- 
ceeded 2000 per cent of its net capital. 


In view of the foregoing, it is in the public interest to revoke 
its registration pursuant to the consent. 


Accordingly, 1T 1S ORDERED that the registration as a 
broker-dealer of Barclay Securities, Inc. be, and it hereby 
is, revoked. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ Bankruptcy Proceeding No. 70 B 705, United States 
District Court for the Southern District of New York. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10479/November 7, 1973. 


The Securities and Exchange Commission, pursuant to Sec- 
tions 15(c) (5) and 19(a) (4) of the Securities Exchange 

Act of 1934, has initiated the temporary suspension of ex- 
change and over-the-counter trading in all securities of 
Omega Alpha, Inc., a Delaware corporation with offices 
located in Dallas, Texas, for the ten-day period commencing 
at 9:30 A. M. (EST) on November 7, 1973 and continuing 
through November 16, 1973. 


The Commission initiated the trading suspension pending 
clarification of the results of the company’s operations for 
the year ended June 30, 1973 and clarification of its fin- 
ancial condition. The company is delinquent in filing its 
report on Form 10-K for the year ended June 30, 1973. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


l 3 a | 16 % () 
Furthermore, brokers and dealers should be alert to the fact 
that, pursuant to Rule 15c2-11 under the Exchange Act, at 
the termination of the suspension, no quotation may be 
entered unless and until they have strictly complied with all 
of the provisions of said rule. If any broker or dealer has 
any questions as to whether or not he has complied with 
said rule, he should not enter any quotation but immediate- 
ly contact the staff of the Securities and Exchange Com- 
mission, Division of Enforcement in Washington, D.C. If 
any broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 
has familiarized himself with said rule and is certain that all 
of its provisions have been met. If any broker or dealer en- 
ters any quotation which is in violation of said rule, the 
Commission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10480/November 8, 1973 


Admin. Proc. File No. 3-4316 
In the Matter of 


BARON & CO., INC. 
One Exchange Place 
Jersey City, New Jersey 
(8-15108) 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TION 


Solely for the purpose of these proceedings under the Securi- 
ties Exchange Act and the Securities Investor Protection 
Act, and without admitting or denying the allegations of 

the order for proceedings, Baron & Co., Inc. (“registrant”), 

a registered broker-dealer, through its trustee appointed 
under the Securities Investor Protection Act, consented to 
findings of violations as alleged in that order and to the 
entry of an order revoking its broker-dealer registration. 


On the basis of the order for proceedings and registrant's 
consent, it is found that: 1/ 


1. During the period from about October 1, 1968 to De- 
cember 1, 1971, registrant willfully violated Sections 5(a) 
and 5(c) of the Securities Act, in that it offered, sold and 
delivered the stock of Securities Data Center, Inc. (“SDC”), 
Unidat Corp. and Convan Corporation, when no registra- 
tion statement under that Act had been filed or was in ef- 
fect as to those securities. 


2. During the period from about August 1 to about No- 
vember 22, 1971, registrant willfully violated Section 17(a) 
of the Securities Act and Section 10(b) of the Exchange 
Act and Rule 10b-5 thereunder in connection with trans- 
actions in SDC, Unidat and Convan securities. Among 
other things, registrant failed to disclose the nature of the 
distribution of the shares of SDC, Unidat and Convan, the 
placement of those shares in nominee accounts, and the 
nature and interrelationship of a limited group, including 
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registrant, which controlled those stocks; induced purchases 
of those stocks by means of fraudulent statements involving 
market price projections, and exaggerated earnings and pro- 
fits of those companies; and effected transactions when it 
did not have sufficient funds to meet its obligations as they 
arose and it was not capable of consummating those trans- 
actions. 


3. During the period from about August 31 to about No- 
vember 22, 1971, registrant willfuily violated Section 15(c) 
(3) of the Exchange Act and Rule 15c3-1 thereunder, in 
that it effected transactions when its aggregate indebtedness 
exceeded 2,000% of its net capital and it did not have net 
capital of at least $5,000. 


In view of the foregoing, it is in the public interest to revoke 


registrant's broker-dealer registration pursuant to its consent. 


Accordingly, 1T 1S ORDERED that the registration as a 
broker and dealer of Baron & Co., Inc. be, and it hereby is, 
revoked. This order shall not preclude the trustee for 
Baron & Co., Inc. appointed under the Securities Investor 
Protection Act from engaging in any business necessary to 
wind up the firm’s affairs, including the purchase and sale 
of securities. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The findings herein are not binding upon any other res- 
pondent named in the proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10481/November 8, 1973 


The Securities and Exchange Commission has ordered the 
institution of public administrative proceedings against 
Provident Securities, Inc. (“Provident”), a New York bro- 
ker-dealer; Pericles Constantinou (“Constantinou”), former 
president of the firm; Joseph Zeccola ("Zeccola”), former 
cashier; Alex Labetti ("Labetti”), former comptroller; 
Dennis McNell ("McNell”), a registered representative for- 
merly employed by various broker-dealers including Pro- 
vident; Edward M. Gallagher ("Gallagher”), president of 
Fantastic Fudge, Inc., a public company traded in the over- 
the-counter market; Gerard J. Resch (“Resch”); and 
Anthony Regina ("Regina”), a registered representative 
employed at Provident. 


The proceedings are based on allegations by the staff that 
the respondents Provident, Constantinou, Labetti and 
Seccola violated the anti-fraud provisions of the Federal 
securities laws in that they knowingly induced members of 
the public and other broker-dealers to do business with the 
firm without disclosing to such members of the public and 
other broker-dealers that the firm was not in compliance 
with both the net capital and recordkeeping requirements 
to which it was subject. In addition, Provident, Constant- 
inou, Zeccola and Labetti are charged with violating and 
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abetting violations of the Commission’s net capital and re- 
cordkeeping requirements in that during certain periods of 
time between February 28, 1972 and January 23, 1973 the 
firm’s aggregate indebtedness to all other persons exceeded 
2000 per centum of its net capital and the firm failed to 
accurately make and keep current certain of its books and 
records. 


The order further charges Provident and Constantinou with 
violating the aiding and abetting violations of the prospectus 
delivery provisions of the Securities Act of 1933, the ex- 
tension of credit provisions promulgated by the Board of 
Governors of the Federal Reserve System, and the pre- 
servation of records and supplemental reporting require- 
ments of the Securities Exchange Act of 1934. 


The Commission’s order also charges Constantinou with the 
manipulation of the price of the stock of Fantastic Fudge, 
Inc. ("Fantastic”) in that he effected transactions to arti- 
ficially influence the market price for Fantastic shares and 
create a false and misleading appearance of an active mar- 
ket for such shares. 


The respondent Regina is charged with violation of the anti- 
fraud provisions of the Federal securities laws in that while 
employed as a registered representative at Provident, he 
failed to disclose to a customer of the firm that he, Regina, 
caused two checks to be issued by the firm to the customer, 
and that such checks, representing credit balances in the 
customers account, were cashed by Regina and the funds 
appropriated to Regina’s personal use. 


Finally, the order charges Constantinou, McNell, Gallagher 
and Rosch with violation of the anti-fraud provisions of 

the Federal securities laws in that they failed to disclose to ! 
customers of Provident and customers of the broker-dealer 
by whom McNell was employed, that Constantinou, McNell 
and Gallagher, the president of Fantastic, had agreed to 

give McNell 6,000 shares of Fantastic stock in consideration 
of McNell’s efforts in the retail sale of Fantastic stock and 
that the said shares of Fantastic stock would be issued in the 
name of Resch, a friend of McNell, who would hold the 
shares on behalf of McNell. 


A hearing will be scheduled by further order to take evi- 
dence on the staff charges and afford the respondents an 
opportunity to offer any defenses thereto, for the purpose 
of determining whether the allegations are true, and if so, 
whether any action of a remedial nature is necessary or 
appropriate in the public interest. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10482/November 8, 1973 


The Securities and Exchange Commission has ordered pub- 

lic administrative proceedings under the Securities Exchange 
Act of 1934 (1934 Act), the Securities !nvestor Protection 
Act of 1970, and the Investment Advisors Act of 1940 
against Smith and Medford, Inc. (registrant) an Atlanta, 
Georgia securities dealer, David A. Medford, its president, 
Charles H. Smith, its vice president, and salesmen J. 

Carlton Rankin, Richard R. Carta and William J. Flammer, , 





ti- 
le 


er, 


based upon the following staff allegations: (a) that during 
the period November 1, 1971 to October 1, 1972, Registrant, 
Medford, Smith, Rankin, Carta and Flammer violated the 
registration requirements and anti-fraud provisions of the 
Securities Act of 1933, as well as anti-fraud provisions of 

the 1934 Act, in selling so-called “capital units” in limited 
partnership agreements issued by Cook and Son Oil Com- 
pany, Inc. of Kilgore, Texas; (b) that Registrant, aided and 
abetted by Medford and Smith violated the Commission’s 
bookkeeping and confirmations rules in selling these and 
other securities during the period November 1, 1971 to 

June 1, 1973; (c) that from April 30, 1973 to May 21, 1973, 
Registrant, aided and abetted by Medford and Smith, vio- 
lated anti-fraud provisions of the 1934 Act by engaging in 
the securities business while in violation of the Commission's 
net capital rule; (d) that on June 1, 1973, the United 

States District Court in Atlanta entered a consent decree 
declaring the customers of Registrant in need of the pro- 
tection provided by the Securities Investor Protection Act 
of 1970 and appointing a SIPC trustee and on June 27, 
1973, the Court entered a consent decree permanently en- 
joining Registrant, Medford and Smith from violating the 
anti-fraud provisions of the 1934 Act and the Commission’s 
net capital and bookkeeping rules. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10483/November 7, 1973 


Admin. Proc. File No. 3-4302 
In the Matter of 


CHICAGO BOARD OPTIONS EXCHANGE, INC. 
CHICAGO BOARD OPTIONS EXCHANGE CLEARING 
CORPORATION 


File No. 1-7167 


SECURITIES EXCHANGE ACT OF 1934 
Section 12(h) 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE SECURITIES EXCHANGE ACT 
OF 1934 


Chicago Board Options Exchange, Incorporated (Exchange) 
and Chicago Board Options Exchange Clearing Corporation 
(Clearing Corp.) has filed an application pursuant to Sec- 
tion 12(h) of the Securities Exchange Act of 1934 (Act) for 
an order exempting the Exchange and the Clearing Corp. 
from the provisions of Section 13(a), 13(d), 13(e), 14(d), 
15(d) and 16 of the Act. 


The Commission on September 17, 1973, issued a public 
notice of the filing of the application, which set forth cer- 
tain facts and considerations urged by the Company in sup- 
port of the requested exemption and afforded interested 
persons an opportunity to request a hearing. No such re- 
quest for hearing having been filed, and it appearing to the 
Commission that a hearing is not necessary or appropriate 
in the public interest; and 


It further appearing to the Commission that since the securi- 
ties that will be the subject of the call option contracts will 
be issued by persons other than and not affiliated with the 
Exchange or the Clearing Corporation and the underlying 
stocks will themselves be registered under the provisions of 
Section 12 of-the Act and since the value of the options 
does not depend upon the business of the Clearing Corp. 
but instead reflects the value of the underlying stocks the 
granting of such exemption is not inconsistent with the pub- 
lic interest or protection of investors, 


IT 1S ORDERED that Chicago Board Options Exchange, 
Incorporated and Chicago Board Options Exchange Clear- 
ing Corporation, be and hereby are exempted from the 
provisions of Section 13(a), 13(d), 13(e), 14(d), 15(d) and 
16 of the Securities Exchange Act of 1934, as amended. 


For the Commission, by the Division of Corporation Fin- 
ance, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10484/November 8, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c) (5) of the Securities Exchange Act 
of 1934 ("Exchange Act”) the temporary suspension of 
over-the-counter trading for a ten-day period commencing 
at 1:30 p.m. (EST) November 8, 1973 and terminating at 
midnight (EDT) on November 17, 1973 of the securities of 
the following issuer which. has failed to file with the Com- 
mission the indicated reports: 


STANDARD SYSTEMS INTERNATIONAL, INC., located 
in Anaheim, California (Form 10-K for year ended De- 
cember 31, 1972 and 10-Q Quarterly Reports for 1972 and 
1973). 


The Commission initiated the subject suspension because 
the subject issuer failed to comply with the reporting pro- 
visions of the Exchange Act resulting in the lack of current 
and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the trading suspension no quo- 
tation may be entered unless and until they have strictly 
complied with all of the provisions of said rule. If any bro- 
ker or dealer has any questions as to whether or not he has 
complied with said rule, he should not enter any quotation 
but immediately contact the staff of the Division of En- 
forcement in Washington, D. C. If any broker or dealer is 
uncertain as to what is required by Rule 15c2-11, he 
should refrain from entering quotations relating to the 
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securities in question until such time as he has familiarized 
himself with said rule and is certain that all of its provisions 
have been met. If any broker or dealer enters any quota- 
tion which is in violation of said rule, the Commission will 
consider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10485/November 8, 1973 


The Securities and Exchange Commission announced that 
the temporary suspension of exchange and over-the-counter 
trading in the securities of TelePrompTer Corporation of 
New York, New York, will terminate at midnight (EST) on 
November 11, 1973. 


The Commission initiated the trading suspension on Sep- 
tember 7, 1973 in order to fully explore the circumstances 
which gave rise to a release issued on September 4, 1973 by 
TelePromp Ter concerning rumors circulating about adverse 
corporate developments. 


The Commission was informed that on November 3, 1973 
TelePrompTer mailed a letter to shareholders which stated 
the following information, none of which the Commission 
has passed upon for accuracy: Projected net earnings for 
1973 would be approximately $2,000,000 or 12 cents per 
share, subject to the resolution of the question of possible 
write-downs in certain constructed or partially constructed 
systems. The projection is based upon projected operating 
earnings of $5,300,000 or 31 cents per share before un- 
usual items, projected write-downs, net of income taxes of 
$1,100,000, of certain assets (consisting primarily of de- 
ferred program origination expenses and deferred electronic 
data processing expenses) of approximately $3,300,000 or 
19 cents per share. TelePrompTer stated that it may be 
required to write-down certain cable systems as a result of 
the decision to postpone or limit construction which may 
further adversely affect net earnings. For the year 1972 
net earnings were $12,579,000 or 79 cents per share which 
is an adjustment from 86 cents previously reported re- 
flecting the accounting treatment of certain contingent 
shares which would have been required to have been issued 
in connection with prior acquisitions. TelePrompTer also 
announced that net earnings (unaudited) for the eight 
months ended August 31, 1973 were $3,300,000 or 19 
cents per share. In addition, TelePromp Ter has entered into 
a written agreement in principle with the consortium of 
banks revising an existing credit agreement and making 
available $48 million of its $150 million line of credit. The 
revisions were made at the banks’ request and were prompt- 
ed by TelePrompTer’s revised cash flow and capital con- 
struction projections. The amendments include revised 
cash flow covenants, a limitation of direct capital expendi- 
tures and a requirement that certain levels of cable sub- 
scribers be reached. Furthermore, in response to certain 
inquiries concerning capitalization of its plant, property 
and equipment accounts, TelePrompTer stated that 
$63,740,000 was capitalized at year ended December 31, 
1972, and $37,620,000 was capitalized at the six months 
ended June 30, 1973, which capitalized items consisted, 
more particularly, of the following: 
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Year Ended Six Months 
December 31,1972 Ended 





(in thousands) 


Purchased materials including, 
for the year ended December 
31, 1972 and the six months 
ended June 30, 1973, respec- 
tively, $1,779,000 and 
$337,000 for non-CATV opera- 
tions $33,810 $19,341 
Construction labor including 
contract labor and related 
payroll fringe costs 10,014 5,712 
Local system engineering, 
supervision and other 
payroll and related payroll 
fringe costs charged to 
construction 3,700 2,765 
Other local system expenditures 
charged to construction includ- 
ing rent, supplies and in- 
surance 5,425 3,220 
Corporate and regional office 
engineering, supervision and 
other payroll and related 
fringe costs charged to construc- 
tion 2,848 1,416 
Other corporate and regional office 
expenditures charged to con- 
struction 


4,750 2,229 


Interest on construction 3,193 2,937 


$63,740 $37,620 
TelePrompTer also stated in its release that it is aware of 
rumors that there has been fraud in connection with its 
construction program and that it is investigating to deter- 
mine whether these rumors have any substance. However, 
no fraud has been found thus far by TelePrompTer. 


The information stated above which was released by the 
company has not been passed upon by the Commission. 


The Commission is continuing its investigation of certain 
matters relating to TelePrompTer. 


Furthermore, brokers and dealers should be alert to the 

fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the terminatior: of the suspension, no quotation 
may be entered unless and until they have strictly complied 
with all of the provisions of said rule. If any broker or 
dealer has any questions as to whether or not he has com- 
plied with said rule, he should not enter any quotation but 
immediately contact the staff of the Securities and Exchange 
Commission, Division of Enforcement in Washington, D. C. 


If any broker or dealer is uncertain as to what is required ' 


June 30,1973 ’ 


lied 


put 
ange 


by Rule 15c2-11, he should refrain from entering quota- 
tions relating to the securities in question until such time as 
he has familiarized himself with said rule and is certain that 
all of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, the 
Commission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10486/November 8, 1973 


The Securities and Exchange Commission initiated a tem- 
porary suspension of over-the-counter trading in the securi- 
ties of Technical Resources, Inc. ("TRI"), a Nevada cor- 
poration whose principal offices are in Phoenix, Arizona, 
pursuant to Section 15(c) (5) of the Securities Exchange 
Act of 1934 for a ten-day period commencing at 1:30 p.m. 
(EST) on November 8, 1973 and continuing through Nov- 
ember 17, 1973. 


TRI was purportedly organized for acquiring, exploring 

and developing mineral prospects, looking toward the actual 
processing of ore. On September 7, 1969 the company 
filed a registration statement with the Commission with 
respect to an offering of 450,000 shares of common stock 
at $1 per share. This registration statement was declared 
effective on May 11, 1971 and the offering was eventually 
completed on September 26, 1973. 


The Commission suspended the over-the-counter trading of 
TRI stock for a ten day period from October 18, 1973 to 
October 27, 1973 because of a lack of adequate and accu- 
rate information concerning the officers, directors and 
management of TRI. Subsequent to that time, it has also 
become apparent that accurate information concerning the 
financial condition and assets of TRI is unavailable to the 
public. In addition, it also appears that false and mislead- 
ing information may have been disseminated with respect 
to the method of distribution used in, and the use of pro- 
ceeds from TRI’s recent offering. For these reasons the 
Commission is initiating this further suspension of trading. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the Company. 


Furthermore, brokers and dealers should be alert to the fact 
that, pursuant to Rule 15c2-11 under the Exchange Act, at 
the termination of the suspension, no quotation may be 
entered unless and until they have strictly complied with all 
of the provisions of said rule. If any broker or dealer has 
any questions as to whether or not he has complied with 
said rule, he should not enter any quotation but immediate- 
ly contact the staff of the Securities and Exchange Com- 
mission, Division of Enforcement in Washington, D. C. 


lf any broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 
has familiarized himself with said rule and is certain that all 


of its provisions have been met. If any broker or dealer en- 
ters any quotation which is in violation of said rule, the 
Commission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10487/November 9, 1973 


RE: A. J. WHITE & COMPANY, et al. 


The Securities and Exchange Commission has ordered pub- 
lic proceedings under the Securities Exchange Act of 1934 
against A. J. White & Company, its president Allen J. White, 
its vice-president James A. Noon, and an officer and share- 
holder Richard J. McDermott. A. J. White & Company is 

a Rhode Island broker-dealer and Allen J. White and James 
A. Noon are residents of that State. Richard J. McDermott 
is a resident of the Commonwealth of Massachusetts. 


The order is based upon allegations by the staff that Allen 
J. White and James A. Noon pleaded guilty and were sen- 
tenced to one count of an indictment charging willful vio- 
lations of the Securities Exchange Act of 1934. Addition- 
ally, the order charges that A. J. White & Company, aided 
and abetted by Allen J. White, James A. Noon and Richard 
J. McDermott violated the registration and anti-fraud pro- 
visions of the Securities Act of 1933 and the record keep- 
ing and extension of credit provisions as well as the anti- 
fraud provisions of the Securities Exchange Act of 1934 
in connection with the underwriting of the common stock 
of Develco, Inc., a Rhode Island corporation that filed a 
registration statement with the Commission on May 7, 
1970. ; 


A hearing will be scheduled by further order to take evi- 
dence on the staff's allegations and to afford the respon- 
dents an opportunity to offer any defense thereto for the 
purpose of determining whether the allegations are true, and 
if so, whether any action of remedial nature should be 
ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10488/November 8, 1973 


The Securities and Exchange Commission announced that 
the temporary suspension of over-the-counter trading in 
the securities of Aztec Products, Inc. ("Aztec") of East 
Rutherford, New Jersey, will terminate at midnight (EDT) 
November 9, 1973. 


The Commission initiated the trading suspension in the 
securities of Aztec on July 3, 1973 because of questions 
which arose concerning the adequacy and accuracy of cer- 
tain information with respect to the method of distribution 
of Aztec securities contained in a Regulation A offering 
circular for Aztec common stock, filed with the Com- 
mission on July 31, 1972, and because of the market acti- 
vity in the over-the-counter market subsequent to the 
offering. 
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which stated, among other things, that Christos L. Netelkos, 
who in connection with the Regulation A offering initially 
advised the company as to available attorneys and under- 
writers, had at one time been president of Cariton Cam- 
brige & Co., the underwriter of the offering, and had been 
enjoined by the courts on three separate occasions from 
further violating the anti-fraud provisions of the Federal 
securities laws; that Carlton Cambrige & Co. had been named 
as a defendant in a lawsuit by the Commission alleging vio- 
lations of securities laws in connection with another matter; 
that, according to reports filed with the Commission, Chris- 
tian Paine & Co., the co-underwriter of the offering sold al! 
the 1,000,000 shares of common stock which were being 
offered; that between April 3, 1973 and May 31, 1973, the 
high bid price of the shares rose from the initial offering 
price of 5 cents per share to 75 cents per share; and that 

the company knows of no single internal business activity, 
corporate development, or circumstance which would ac- 
count for the rapid rise in the price of the stock; that 
approximately 300,000 shares, representing about 30% of 
the company’s stock sold in the above-mentioned offering, 
were transferred to American Express International Bank- 
ing Corporation, which is licensed to do business as a bank 
in Switzerland; and that the company has no knowledge of 
the method by which these shares were acquired by the 
Swiss bank nor the name of the person, firm or corporation 
for whom this bank is holding the company’s shares. 


Aztec’s letter further states that Registrar and Transfer 
Company is now acting as the company’s transfer agent; 
that an unaudited balance sheet as of October 31, 1972 
reflected total assets of $185,097, total liabilities of 
$170,243 and net worth of $14,854; that its unaudited 
statement of operations for the ten months ended October 
31, 1972 disclosed net income (after taxes) of $1,099 or 
$.00036 per share, based on 3,000,000 shares of common 
stock outstanding as of October 31, 1972. The letter also 
states that as of September 30, 1973, there were 4,870,000 
shares of common stock outstanding, of which 3,870,000 
shares are held directly or beneficially by officers, directors 
and controlling shareholders of the company. 


The letter further noted that if unusual trading patterns in 
the company’s securities develop after trading is resumed, 
the Commission could again suspend trading. 


On November 6, 1973, Aztec mailed to its stockholders a 
consolidiated unaudited financial statement which showed 
total assets of $227,109, total liabilities of $223,212, and 
Stockholders Equity of $3,897 as of September 30, 1973; 
and a net loss of $56,887 for the nine month period ended 
September 30, 1973. 


The Commission cautions broker-dealers shareholders and 
Prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly complied 
with all of the provisions of said rule. If any broker or 
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Aztec issued a letter to its shareholders on October 29, 1973, 








dealer has any questions as to whether or not he has com- 
plied with said rule, he should not enter any quotation but 
immediately contact the staff of the Securities and Exchange 
Commission, Division of Enforcement in Washington, D.C. ) 
If any broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 

has familiarized himself with said rule and is certain that all 

of its provisions have been met. If any broker or dealer 

enters any quotation which is in violation of said rule, the 
Commission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10489/November 9, 1973 


The Securities and Exchange Commission today ordered a 
public administrative proceedings under the Securities Ex- 
change Act of 1934 against a Fort Worth based registered 
broker-dealer, James L. Cody, Inc., its president James L. 
Cody and a 50% stockholder of the company, Clyde E. 
Skeen of Dallas, Texas. 


The proceedings are based upon allegations by the Com- 
missions staff that the broker-dealer, aided and abetted by 
Cody and Skeen, violated the federal securities laws by 
failing to meet net capital requirements, failing to report 
net capital deficiencies, failing to amend its registration 
with the Commission, and employing persons who have 
been previously enjoined from further violations of the 
federal securities laws. The Commission’s staff further al- 
leged that James L. Cody, Inc., aided and abetted by Cody, 
violated the anti-fraud and employee supervision require- 
ments of the federal securities laws. 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18154/November 2, 1973 


In the Matter of 


NEW ENGLAND ELECTRIC SYSTEM 
GRANITE STATE ELECTRIC COMPANY 
LAWRENCE GAS COMPANY 

LYNN GAS COMPANY 
MASSACHUSETTS ELECTRIC COMPANY 
MYSTIC VALLEY GAS COMPANY 

THE NARRAGANSETT ELECTRIC COMPANY 
NEW ENGLAND POWER COMPANY 
NORTH SHORE GAS COMPANY 
MASSACHUSETTS GAS SYSTEM 

20 Turnpike Road 

Westborough, Massachusetts 01581 
(70-5281) 









NOTICE OF SECOND POST-EFFECTIVE AMENDMENT | 









— 






PROPOSING TO INCREASE SHORT-TERM BORROWING 
LIMITS 


NOTICE IS HEREBY GIVEN that New England Electric 
System ("NEES"), a registered holding company, and the 
above-named subsidiary companies, have filed with this 
Commission a second post-effective amendment to the 
amended application-declaration heretofore filed in this pro- 
ceeding pursuant to Sections 6(a), 7, 9(a), 10 and 12(c) of 
the Public Utility Holding Company Act of 1935 ("Act”) 
and Rule 42 promulgated thereunder. All interested per- 
sons are referred to the application-declaration, as hereto- 
fore amended and as it is now further amended, summarized 


below, for a complete statement of the proposed transactions. 


By orders dated January 3, 1973 (Holding Company Act 
Release No. 17836 and September 13, 1973 (Holding Com- 
pany Act Release No. 18094), the Commission authorized 
Lawrence Gas Company (“Lawrence”), Lynn Gas Company 
(“Lynn”), Mystic Valley Gas Company (“Mystic Valley”) 
and North Shore Gas Company ("North Shore”) and certain 
other NEES subsidiary companies to issue from time to time 
through December 31, 1973, unsecured short-term pro- 
missory notes to banks, to dealers in commercial paper and 
to NEES and/or Massachusetts Gas System ("Mass Gas”), a 
NEES subsidiary holding company. 


Applicants now request that the Commission’s above-de- 
scribed order, as amended, be amended again to permit 
Lawrence, Lynn, Mystic Valley, and North Shore to in- 
crease the amounts of borrowings presently authorized to 

be outstanding at any one time through December 31, 1973. 
At present Lawrence is authorized to have outstanding at 
any one time a maximum of short-term debt owed to banks 
or Mass Gas of $8,200,000; Lynn $7,350,000; Mystic Valley 
$18,300,000 and North Shore $7,300,000. The post-ef- 
fective amendment proposes to increase these amounts 
outstanding at any one time to $8,500,000, $8,500,000, 
$19,000,000 and $8,000,000, respectively. In all other res- 
pects the transactions remain unchanged. The applicants 
represent that there will be no additional fees or expenses 
incurred as a result of the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than November 26, 1973, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by said post-effective amendment to the 
application-declaration which he desires to controvert; or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such request should be ad- 
dressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. Acopy of such request should be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon the applicants-declarants at the above-stated 
address, and proof of service (by affidavit or, in case of an 
attorney-at-law, by certificate) should be filed with the 
request. At any time after said date, the application-decla- 
ration, as amended by the post-effective amendment, may 
be granted and permitted to become effective in the manner 
provided by Rule 23 of the General Rules and Regulations 
promulgated under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 20(a) and 
100 thereof or take such other action as it may deem appro- 





priate. Persons who request a hearing or advice as to whe- 
ther a hearing is ordered will receive notice of further 
developments in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18155/November 5, 1973 


In the Matter of 


THE COLUMBIA GAS SYSTEM, INC. 

COLUMBIA GAS DEVELOPMENT CORPORATION 
20 Montchanin Road 

Wilmington, Delaware 19807 

(70-5419) 


NOTICE OF PROPOSED ACQUISITION OF COMMON 
STOCK OF NEWLY ORGANIZED NORWEGIAN SUB- 
SIDIARY CREATED FOR THE DEVELOPMENT OF 
NEW GAS SUPPLIES 


NOTICE IS HEREBY GIVEN that the Columbia Gas Sys- 
tem, Inc. (“Columbia”), a registered holding company, and 
its non-utility subsidiary company, Columbia Gas Develop- 
ment Corporation ("Development-U.S.”), have filed an 
application-declaration and an amendment thereto with 
this Commission pursuant to the Public Utility Holding 
Company Act of 1935 ("Act"), designating Sections 6(b), 
7, 9, 10, 12 of the Act and Rules 43, 45, and 50(a) (3) 
promulgated thereunder as applicable to the following 
proposed transactions. All interested persons are referred 
to the application-declaration, as amended, which is sum- 
marized below, for a complete statement of the proposed 
transactions. 


To meet increasing demands of its retail and wholesale gas 
customers, Columbia, through its subsidiaries, has embarked 
on a diverse long-range gas supply procurement program, in- 
cluding procurement of gas from sources outside the United 
States. 


Columbia anticipates a major new source of gas to be 
liquefied natural gas ("LNG") from foreign countries and, 
in particular, the Norwegian sector of the North Sea. Col- 
umbia states there is significant competition for the gas, 
which will, in the first instance, be sold to the European 
market. However, Columbia anticipates that, with future 
additional major finds of gas, Norway will have large vol- 
umes of gas available for liquefaction and export as LNG, 
provided that such gas can be transported from the pro- 
duction site in the North Sea to Norway. For competitive 
reasons, Columbia considers it advisable to become a direct 
Participant in the exploration and production of such gas, 
and also to provide engineering expertise to the effort be- 
ing made to solve technical problems, including trans- 
portation. To the extent that Columbia becomes a partici- 
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pant in a successful production activity, Columbia believes 
it could acquire part of the LNG thus made available. 


It is stated that, to comply with Norwegian Law, Columbia’s 
Participation in the exploration for and development of gas 
reserves in Norwegian waters requires a Norwegian subsi- 
diary to apply for and obtain production licenses covering 
such reserves. To that end, Columbia has caused Norwegian 
Gas Development A/S ("Development—Norway”) to be 
organized under the laws of Norway, its initial capital sub- 
scription being made in the name of three officers of Col- 
umbia. Upon consummation of the proposed transactions 
Development-Norway will be a wholly-owned subsidiary of 
Columbia. 


Accordingly, Columbia proposes during 1973 and 1974 to 
acquire for cash an aggregate of up to 1,000 shares of com- 
mon stock of Development-Norway at the par value thereof, 
1,000 Norwegian Kroner ("N. Kr.”) per share; or a total 
capital of 1,000,000 N. Kr. Based on the exchange rate as of 
July 31, 1973, the United States dollar equivalent of 
1,000,000 N. Kr. would be approximately $186,000, or 
$186 per share. Columbia will purchase and pay for the 
securities issued by Development-Norway from its general 
funds. 


Pursuant to an agreement entered into on February 20, 
1973, Development-Norway proposes to join with two non- 
affiliated companies, the Norwegian subsidiary of Forest 

Oil Corporation ("Forest") and Saga Petroleum A/S and 

Co. (“Saga”), for the purpose of applying for the joint acqui- 
sition of production licenses covering tracts on the Nor- 
wegian Continental Shelf. Such application will be sub- 
mitted to the Norwegian Government for licenses permit- 
ting exploration for and exploitation of petroleum under- 
lying certain blocks located in Norwegian waters that the 
Norwegian Ministry of Industry and Handicrafts posted for 
international bidding on July 13, 1973. Ownership in any 
licenses that may be issued pursuant to said application 

shall be jointly apportioned (at percentages to be deter- 
mined) among Development-Norway, Saga, Forest, and a 
Norwegian state-owned entity named Statoil. Development- 
Norway also plans to participate in efforts to acquire leases 
in any future offerings by the Norwegian Government. 


For the purpose of being able to include costs incurred in 
the development of gas from the Norwegian Continental 
Shelf in Columbia’s United States consolidated Federal in- 
come tax return, it is proposed that, after such licenses are 
obtained, Development-Norway will enter into a “pass- 
through” agreement with Development-U.S., which is a 
member of Columbia’s consolidated tax return group. Pur- 
suant to such agreement, Development-U.S. will finance 
and operate the development of the North Sea blocks 
granted to Development-Norway under the production 
licenses, in exchange for all of the oil and gas thus produced. 
It is stated that this agreement would permit the explo- 
ration and development costs thus incurred by Develop- 
ment-U.S. to be included in Columbia’s consolidated 
Federal income tax returns. In the event that licenses are 
obtained, it is presently estimated that the related expendi- 
tures by Development-U.S., for the period 1974-1975, may 
aggregate $5 million. 


Columbia states that no State commission and no Federal 
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commission, other than this Commission, has jurisdiction 
over the proposed transactions. A statement of the fees 
and expenses incident to the proposed transactions will be 
filed by amendment. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than November 29, 1973, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by said application-declaration, as amen- 
ded, which he desires to controvert; or he may request that 
he be notified if the Commission should order a hearing 
thereon. Any such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, D. C. 
20549. Acopy of such request should be served personally 
or by mail (air mail if the person being served is located 
more than 500 miles from the point of mailing) upon the 
applicant-deciarant at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney-at-law, by 
certificate) should be filed with the request. At any time 
after said date, the application-declaration. as amended or 
as it may.be further amended, may be granted and permit- 
ted to become effective as provided in Ruie 23 of the Gen 
eral Rules and Regulations promulgated under the Act, or 
the Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who re- 
quest a hearing or advice as to whether a hearing is ordered 
will receive notice of further developments in this matter, 
including the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18156/November 6, 1973 


In the Matter of 


INDIANA GAS COMPANY, INC. 
1630 North Meridian Street 
Indianapolis, Indiana 46202 
(70-5401) 


NOTICE OF PROPOSED PURCHASE BY EXEMPT 
HOLDING COMPANY OF STOCK OF SUBSIDIARY GAS 
COMPANY OF REGISTERED HOLDING COMPANY 
AND ORDER AUTHORIZING SOLICITATION OF 
STOCKHOLDERS’ CONSENT 


NOTICE IS HEREBY GIVEN that Indiana Gas Company, 
Inc. (“Indiana Gas”), an exempt holding company organized 
under the laws of Indiana, has filed an application and 
amendments thereto with this Commission pursuant to the 
Public Utility Holding Company Act of 1935 ("Act”), de- 
signating Section 9(a) (2) of the Act and Rule 62 there- 
under as applicable to the proposed transaction. All inter- 
ested persons are referred to the application, as amended, 
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which is summarized below, for a complete statement of 
the proposed transaction. 


Indiana Gas is a gas utility operating company, and also a 
public utility holding company by virtue of its existing 
ownership of Ohio River Gas Company, Inc. (“Ohio Gas”), 
a gas utility company. Ohio Gas, an Indiana corporation, 
serves 130 customers in Kentucky; in the year ended July 
31, 1973, its gross utility revenues amounted to $63,000, 
and its net utility plant on that date was $55,000. Pursuant 
to Rule 2 under the Act, Indiana Gas has heretofore filed a 
statement and subsequent annual statements with this Com- 
mission on the prescribed Form U-3A-2, exempting it from 
all the provisions of the Act except Section 9(a) (2) thereof, 
which governs the acquisition of securities of any public 
utility company. 


Indiana Gas now proposes to purchase, pursuant to the 
terms of a Stock Purchase Agreement (”Agreement”) 
executed on September 11, 1973, with American Natural 
Gas Company ("American Natural”), a registered holding 
company, all of the 63,219 outstanding shares of common 
stock, par value $100 per share, of Central Indiana Gas Com- 
pany ("Central Indiana”), a gas utility subsidiary company 
of American Natural. The purchase price stated in the 
Agreement is $20.5 million. Concurrently with this appli- 
cation, American Natural filed an declaration with the Com- 
mission requesting authorization under the applicable pro- 
visions of the Act and the rules thereunder, for the sale of 
the Central Indiana common stock (File No. 70-5402). 


Central Indiana, which was acquired by American Natural 
on January 1, 1967 (Holding Company Act Release No. 
15620), supplies gas to approximately 100,000 retail cus- 
tomers in 62 communities and surrounding areas in east 
central Indiana. Indiana Gas serves approximately 
180,000 customers in 126 communities and adjacent areas 
in north central, central and southern Indiana. The service 
areas of Indiana Gas and Central Indiana are contiguous, 
and the classes of customers and size of communities ser- 
ved are generally comparable. At July 31, 1973, Indiana 
Gas’ net utility plant amounted to $102 million, and its 
gross revenues for the 12-month period ended on that date 
were approximately $67 million. The comparable figures 
for Central Indiana were approximately $47 million and 
$37 million, respectively. Both Central Indiana and In- 
diana Gas are supplied by Panhandle Eastern Pipeline Com- 
pany. Michigan Wisconsin Pipe Line Company ("Michigan 
Wisconsin”), a gas pipe line subsidiary of American Natural, 
supplies less than 1% of the gas requirements of Central 
Indiana. Michigan Wisconsin also provides gas storage 
service to Central Indiana under agreements approved by 
the Federal Power Commission. 


By reason of these factors, the applicant believes that the 
distribution system and operations of Central Indiana can 
be integrated into those of Indiana Gas to permit realization 
of economies and efficiencies in the operations of the 
integrated companies, as well as to improve the ability of 
both to meet the gas needs of customers served by them. 
Further, the applicant believes that greater efficiency and 
lower costs will result from combining data processing and 
other expenses and from the elimination or reduction of 
other administrative expenses currently reflected as ex- 
penses of Central Indiana; that the addition of the system 


gas requirements of Central Indiana will assist in achieving 
efficient utilization of a Naptha-based substitute natural 
gas facility, the construction of which, at an estimated cost 
of $28 million, is currently being planned by Indiana Gas; 
and, finally, that an ultimate improvement to its earnings 
will occur as a result of acquiring the Central Indiana stock, 
based upon the assumption that operating results of Central 
Indiana continue at levels comparable to those presently 
anticipated. 


It is stated that the Agreement resulted from arms’ length 
negotiations between representatives of Indiana Gas and 
American Natural in the period from August 7 to August 
30, 1973, conducted pursuant to an Order of the Com- 
mission dated July 2, 1973 granting American Natural an 
exception from the competitive bidding requirements of 
Rule 50 under the Act with respect to the proposed sale of 
its interest in Central Indiana (Holding Company Act Re- 
lease No. 18019). The program undertaken by American 
Natural for its disposition of Central Indiana, culminating 
in the Agreement with Indiana Gas, is set forth in the de- 
claration, and amendment thereto, filed with the Com- 
mission by American Natural concurrently herewith, and 
summarized in Holding Company Act Release No. 18134. 


The agreed purchase price of $20.5 million is 10.54 times 
Central Indiana’s net income for the twelve months ended 
July 31, 1973; 10.4 times net income for the calendar 

year 1972; 10.7 times average net income for the five year 
period 1968 through 1972; and 108.3% and 115.2%, res- 
pectively, of the book value of the Central Indiana common 
stock as of July 31, 1973 and December 31, 1972. In 
agreeing on the purchase price, Indiana Gas states that it 
took into consideration not only Central Indiana's his- 
torical earnings as well as its potential future earnings, but 
also the location of its property, the value of its underlying 
utility assets, and the value to Indiana Gas of adding this 
distribution system to its own system, including the 
additional financial strength as well as the potential eco- 
nomies and efficiencies in the operation of the combined 
system. 


Indiana Gas will initially finance the purchase price through 
the short-term bank loan described below; and it presently 
contemplates repaying the loan by permanent financing 
through the sale of additional shares of its common and pre- 
ferred stock in the ration of one-third common and two- 
thirds preferred. On that basis, and assuming a dividend 
rate of 8% on such new preferred stock, Indiana Gas esti- 
mates that the addition to net income equal to Central 
Indiana’s average net income of the past five calendar years 
would result in pro forma net income of $3.42 per share 

of Indiana Gas’ common stock, as compared with its actual 
earnings of $3.50 per share in the 12-month period ended 
August 31, 1973. It is stated, however, that this pro forma 
estimate gives no effect to a general rate increase which 
Central Indiana was authorized to put into effect on Sep- 
tember 1, 1973, which Indiana Gas believes could result in 
pro forma earnings of $3.61 per share of its common stock. 


The short-term bank loan referred to above will be effected 
pursuant to a loan agreement, dated October 1, 1973, bet- 
ween Indiana Gas and Merchants National Bank & Trust 
Company of Indianapolis ("Merchants National”). The 
latter has arranged for other banks to participate in the 
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loan. To evidence the loan, Indiana Gas will issue its pro- 
missory note ("Note"), dated as of the date of issuance, 
maturing not more than eleven months thereafter, and bear- 
ing interest at a rate equal to 117.5% of the prime commer- 
cial rate, as adjusted from time to time for any changes 
thereof, in effect at Merchants National. In the event the 
loan is not repaid on or before June 30, 1974, the interest 
rate after that date will be increased by % of 1% above the 
then existing rate, subject to upward or downward adjust- 
ment as heretofore noted, until the Note is paid in full. In- 
diana Gas will have the option at any time to prepay, with- 
out penalty, the principal amount of the Note. 


The Agreement, which has been approved by Indiana Gas’ 
Board of Directors, is conditioned upon approval thereof 

by a majority vote of the Indiana Gas common stockholders 
at a special meeting for that purpose to be held on December 
14, 1973. Indiana Gas has filed the relevant proxy materials 
with the Commission and requests accelerated Commission 
action thereon pursuant to Rule 62. The closing date 
specified in the Agreement is December 31, 1973, but may 
be automatically extended to a date not later than June 30, 
1974, and beyond that by the mutual consent of the parties. 


The Agreement stipulates that Indiana Gas is purchasing the 
Central Indiana common stock for investment and not with 
a view to the sale or distribution thereof. In that respect, 
Indiana Gas states that it expects for the present to continue 
Central Indiana as a separate corporate entity but may, at 
an indeterminate future time, effect a merger of the two 
companies. 


Indiana Gas states that if the proposed acquisition of the 
common stock of Central Indiana is consummated, it ex- 
pects to continue to be exempt from the Act and rules pro- 
mulgated thereunder, except Section 9(a) (2), pursuant to 
the provisions of Section 3(a) (1) of the Act and Rule 2 
thereunder. Consistent therewith, Indiana Gas will make 
appropriate filings on Form U-3A-2 to continue such exemp- 
tion in effect. 


The fees, commissions, and expenses incurred or to be incur- 
red in connection with the proposed transaction are esti- 
mated at approximately $222,000, which includes fees of 
$150,000 to be paid to an investment banking firm in the 
event the purchase is consummated, and legal fees and ex- 
penses of approximately $45,000 to be incurred whether 
or not the transaction is consummated. It is represented 
that the Public Service Commission of Indiana has juris- 
diction over the proposed purchase of the Central Indiana 
common stock and that no other State commission and no 
Federal commission, other than this Commission, has juris- 
diction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than December 3, 1973, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by said application, as amended, which he 
desires to controvert; or he may request that he be notified 
if the Commission should order a hearing thereon. Any such 
request should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
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miles from the point of mailing) upon the applicant at the 
above-stated address, and proof of service (by affidavit or, 
in case of an attorney at law, by certificate) should be filed 
with the request. At any time after said date, the appli- 
cation, as amended or as it may be further amended, may 
be granted as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it may 
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deem appropriate. Persons who request a hearing or advice st 

as to whether a hearing is ordered will receive notice of C 
further developments in this matter, including the date of 

the hearing (if ordered) and any postponements thereof. T 

W 

It appearing to the Commission that the application, as s} 

amended, insofar as it proposes the solicitation of the al 

indiana Gas common stockholders’ consent should be per- m 

mitted to become effective forthwith pursuant to Rule 62: . 

IT 1S ORDERED that the application, as amended regard- n 

ing the proposed solicitation of the Indiana Gas common al 

stockholders, consent be, and it hereby is, permitted to I 

become effective forthwith pursuant to Rule 62 and sub- hi 

ject to the terms and conditions prescribed in Rule 24 s) 

under the Act. C 
For the Commission, by the Division of Corporate Regu- 

lation, pursuant to delegated authority. N 

m 

George A. Fitzsimmons th 

Secretary hi 

fe 

cc 

Cc 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 ct 

Release No. 18157/November 8, 1973 st 

m 

In the Matter of , 

a 

OHIO EDISON COMPANY in 

47 North Main Street W 

Akron, Ohio 44308 te 

gr 

PENNSYLVANIA POWER COMPANY Ri 

1 East Washington Street m 

New Castle, Pennsylvania 16103 2 

(70-5418) ce 

as 

NOTICE OF PROPOSED INCREASE OF SUBSIDIARY’S th 

COMMON STOCK AND ISSUANCE AND SALE OF he 

COMMON STOCK BY SUBSIDIARY TO HOLDING COM- 5 

PANY 


NOTICE IS HEREBY GIVEN that Ohio Edison Company 
("Ohio Edison”), a registered holding company and a pub- 
lic-utility company, and Pennsylvania Power Company 
(“Pennsylvania”), its electric utility subsidiary, have filed an 
application with this Commission pursuant to the Public 
Utility Holding Company Act of 1935 (“Act”) designating 
Sections 6(b), 9(a), 10 and 12(f) of the Act and Rules 43(a) 
and 50 (a) (3) promulgated thereunder as applicable to the | 
proposed transactions. All interested persons are referred 
to the application, which is summarized below, for a com- 
plete statement of the proposed transactions. 
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Pennsylvania proposes to issue and sell to Ohio Edison, its 
parent, and Ohio Edison proposes to purchase from Penn- 
sylvania, 340,000 shares of its authorized and unissued com- 
mon stock at a price per share equal to the par value thereof 
($30 per share), for a total cash consideration of 
$10,200,000. 


Pennsylvania also proposes to increase its authorized num- 
ber of shares of common stock of the par value of $30 per 
share from 1,800,000 to 3,000,000 to provide for the pre- 
sently proposed sale and future additional similar sales to 
Ohio Edison. 


The proceeds from the sale of the additional common stock 
will be used to meet the current cash requirements of Penn- 
sylvania’s 1973 construction program estimated to aggregate 
approximately $39,583,000 and to repay bank loans esti- 
mated to aggregate $7,000,000 at the time of the sale. 


The fees and expenses to be paid by Pennsylvania in con- 
nection with the issue and sale of the new common stock 
are estimated to total $4,750, including legal fees of $2,500. 
It is stated that the Pennsylvania Public Utility Commission 
has jurisdiction over the proposed issue and sale by Penn- 
sylvania of the new common stock and that no other state 
commission and no federal commission, other than this 
Commission, has jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than December 3, 1973, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by said application which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. Acopy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicant at the 
above-stated address, and proof of service (by affidavit or, 
in case of an attorney-at-law, by certificate) should be filed 
with the request. At any time after said date, the applica- 
tion, as amended or as it may be further amended, may be 
granted as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act or the Commission 
may grant exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or advice 
as to whether a hearing is ordered will receive notice of fur- 
ther developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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In the Matter of 


MISSISSIPPI POWER COMPANY 
2992 West Reach 

Gulfport, Mississippi 39501 
(70-5420) — 


NOTICE OF PROPOSED AMENDMENT TO ARTICLES 
OF INCORPORATION TO INCREASE LIMITATION ON 
ISSUANCE OR ASSUMPTION OF UNSECURED DEBT 
AND SOLICITATION OF PROXIES 


NOTICE IS HEREBY GIVEN that Mississippi Power Com- 
pany (“Mississippi”), an electric utility subsidiary company 
of The Southern Company (“Southern”), a registered hold- 
ing company, has filed a declaration with this Commission 
pursuant to the Public Utility Holding Company Act of 
1935 ("Act"), designating Sections 6(a) (2), 7 and 12(e) of 
the Act and Rule 62 thereunder as applicable to the pro- 
posed transactions. All interested persons are referred to 
the declaration, which is summarized below, for a complete 
statement of the proposed transactions. 


At present, Mississippi’s Articles of Incorporation provide, 
inter alia, that it shall not, without the affirmative vote of 

a majority of outstanding shares of preferred stock, issue 

or assume any securities representing unsecured debt(ex- 
cept to refund unsecured securities resulting in equal or 
longer maturities or to redeem all of the outstanding shares 
of preferred stock or of any senior or equally ranking stock) 
in an amount which would exceed 10% of the aggregate of 
capital, surplus and secured debt. Mississippi proposes to 
amend this provision so as to increase the amount of 
securities representing unsecured debt Mississippi may issue 
or assume without further consent of preferred shareholders, 
provided (i) that the total amount of securities represent- 
ing unsecured debt would not exceed 20% of the aggregate 
of capital, surplus and secured debt or (ii) the total amount 
of securities representing unsecured debt having maturities 
of less than 10 years would not exceed 10% of such aggrégate. 
The proposed provision governing the incurrence of un- 
secured indebtedness will be consonant with the related 
standards set forth in the Commission’s Statement of Policy 
with respect to preferred stock. 


The proposed amendment to the Articles of Incorporation 
requires the affirmative vote of the holders of at least two- 
thirds of the common and preferred stock and the affir- 
mative vote of two-thirds of the shares of preferred stock 
voting as aclass. Southern, the owner of all of the out- 
standing common stock of Mississippi, proposes to vote all 
such shares for the adoption of the proposed amendment. 
In connection with the foregoing transaction, Mississippi 
proposes to solicit proxies from the holders of its out- 
standing common and preferred stock for use at a special 
meeting of shareholders which will take action upon the 
aforesaid proposal. Mississippi has filed the relevant proxy 
materials with this Commission. 


The fees, commissions and expenses to be paid or incurred 
in connection with the proposed transactions will aggregate 
an estimated $15,500, which includes $6,000 and $5,000 
for counsel fees and for proxy solicitation, respectively. It 
is stated that no State commission and no Federal com- 
mission, other than this Commission, has jurisdiction over 
the proposed transactions. 
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NOTICE IS FURTHER GIVEN that any interested person 
may, not later than December 5, 1973, request in writing 
that a hearing be held on such matter stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by said declaration which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. Acopy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the declarant at the 
above-stated address, and proof of service (by affidavit or, 
in case of an attorney-at-law, by certificate) should be filed 
with the request. At any time after said date, the decla- 
ration, as filed or as it may be amended, may be permitted 
to become effective as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, or the 
Commission may grant exemption from its rules under the 
Act as provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who re- 
quest a hearing or advice as to whether a hearing is ordered 
will receive notice of further developments in this matter; 
including the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
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In the Matter of 


GEORGIA POWER COMPANY 
Atlanta, Georgia 
(70-5370) 


ORDER RELEASING JURISDICTION 


By Order dated September 12, 1973 in this proceeding 
(Holding Company Act Release No. 18088) Georgia Power 
Company ("Georgia”), a public-utility subsidiary company 
of The Southern Company, a registered holding company, 
was authorized to enter into an agreement (”Agreement” ) 
with the Development Authority of Bartow County, 
Georgia ("Authority”) for the construction and financing 
of certain pollution control facilities relating to Georgia’s 


Bowen electric generating station located in Bartow County. 


Said construction, estimated to cost $41,000,000, is pro- 
posed to be financed froin proceeds of the sale by the 
Authority of up to that principal amount of its Revenue 
Bonds. 


In said Order of September 12, 1973, jurisdiction was re- 

served with respect to "(i) the semi-annual install ment-pay- 
ment obligations to be undertaken by Georgia pursuant to 
the proposed Agreement between Georgia and the Author- 
ity, and (ii) the interest rate to be borne by Georgia's 
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Collateral Bonds, insofar as the foregoing matters are 
affected by the effective interest rate or rates of the Re- 
venue Bonds to be sold by the Authority in connection 
with the transactions proposed in this proceeding”. ’ 


Georgia has filed an amendment in this proceeding infor- 
ming the Commission that the Authority has completed 
arrangements with a group of underwriters for the sale of 
its Revenue Bonds in the aggregate principal amount of 
$41,000,000, and that said bonds will bear an interest 

rate resulting in an effective cost of money to the Author- 
ity of 6.02% per annum. It is further stated that, pursuant 
to an application filed with the Internal Revenue Service on 
behalf of Georgia and the Authority, the IRShas ruledin | 
effect that said Revenue Bonds will qualify for exemption 
from Federal income taxation. 


Upon the basis of the facts in the record, amended as above 
indicated, it is hereby found that the applicable standards 
of the Act and the rules thereunder are satisfied and that 
no adverse findings are necessary; and that it is appropriate 
in the public interest and in the interest of investors and 
consumers that the jurisdiction heretofore reserved be 
released: 


IT IS ORDERED that the jurisdiction heretofore reserved 
be, and the same hereby is, released. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18160/November 9, 1973 


In the Matter of 


CONNECTICUT YANKEE ATOMIC POWER COMPANY 
P. O. Box 270 

Hartford, Connecticut 06101 

(70-5380) 


NOTICE OF POST-EFFECTIVE AMENDMENT REGARD- 
ING CHANGE OF COMMERCIAL PAPER DEALER TO 
WHICH COMMERCIAL PAPER WILL BE SOLD 


NOTICE IS HEREBY GIVEN that Connecticut Yankee 
Atomic Power Company ("Connecticut Yankee”), an e- 
lectric utility subsidiary company of Northeast Utilities and 
New England Electric System, both of which are registered 
holding companies, has filed with this Commission a post 
effective amendment to its application-declaration pursuant 
to the Public Utility Holding Company Act of 1935 (” Act’), 
designating Sections 6 and 7 of the Act and Rule 50(a)(2) 
and 50(a) (5) (B) promulgated thereunder as applicable to 
the proposed transactions. All interested persons are refer- la 
red to the application-declaration, as now amended, which 
is summarized below, for a complete statement of the pro- 
posed transactions. : 
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The Commission has heretofore by order authorized Con- 
necticut Yankee to issue and sell, from time to time on or 
before March 1, 1975, short-term securities in an aggregate 
principal amount not to exceed $30 million outstanding at 
any one time. Such securities will be in the form of short- 
term notes issued to banks and/or commercial paper issued 
to a dealer in such securities. (See Holding Company Act 
Release No. 18096, dated September 14, 1973.) 


Connecticut Yankee now proposes to amend said appli- 
cation-declaration, as it pertains to the issue and sale of 
commercial paper to a dealer, by substituting Lehman Com- 
mercial Paper, Incorporated in place of A. G. Becker & 
Company, Incorporated, as the dealer in commercial paper. 
It is stated that such substitution of dealers is in Connecti- 
cut Yankee’s best interests in that it will serve to more 
evenly distribute Connecticut Yankee’s commercial paper 
business among various dealers. 


It is further stated that Connecticut Yankee plans to file a 
certificate of partial consummation with respect to its sale 
of commercial paper to A. G. Becker & Company, Incor- 

porated at such time as this amendment becomes effective. 


The applicant-declarant represents that no separate fees, 
expenses or commissions have been or will be incurred in 
connection with the post-effective amendment referred to 
herein. it is further stated that no State commission and no 
Federal commission, other than this Commission, has juris- 
diction over the proposed transaction. 


NOTICE iS FURTHER GIVEN that any interested person 
may, not later than December 5, 1973, request in writing 
that a hearing be held in respect of such matter, stating the 
nature of his interest, the reasons for such request, and the 
issues of fact or law raised by said post-effective amendment 
to the application-declaration which he desires to contro- 
vert; or he may request that he be notified should the Com- 
mission order a hearing in respect thereof. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. Acopy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicant-decla- 
rant at the above-stated address, and proof of service (by 
affidavit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said 
date, the application-declaration, as now amended or as it 
may be further amended, may be granted and permitted to 
become effective as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as pro- 
vided in Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered will 
eceive notice of further developments in this matter, in- 
cluding the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 












PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18161/November 9, 1973 


In the Matter of 


WEST PENN POWER COMPANY 

ALLEGHENY PITTSBURGH COAL COMPANY 
Greensburg, Pennsylvania 15601 

(70-5398) 


ORDER AUTHORIZING PROPOSED ISSUANCE OF 
NOTE BY SUBSIDIARY TO HOLDING COMPANY AND 
OPEN ACCOUNT ADVANCES TO SUBSIDIARY COM- 
PANY 


West Penn Power Company ("West Penn”), an electric u- 
tility subsidiary company of Allegheny Power System, Inc., 
a registered holding company, and Allegheny Pittsburgh 
Coal Company ("Allegheny Pittsburgh”), a wholly-owned 
subsidiary company of West Penn, have filed an application- 
declaration and an amendment thereto with this Com- 
mission pursuant to Sections 6, 7, 9, 10, and 12 of the 
Public Utility Holding Company Act of 1935 ("Act”) and 
Rules 44 and 45 promulgated thereunder as applicable to 
the following proposed transactions. 


West Penn proposes to make a loan of $2,700,000 to 
Allegheny Pittsburgh to enable Allegheny Pittsburgh to pay 
off an outstanding bank loan from First National City Bank 
in the amount of $2,700,000, which matures on November 
12, 1973. Interest on the noie has been paid by Allegheny 
Pittsburgh from open account advances from West Penn 
and such interest has been capitalized by Allegheny Pitts- 
burgh. The loan will be evidenced by a note bearing inter- 
est at a rate equal to the effective cost of interest from 
time to time to West Penn of short-term borrowings such 
as those authorized by the Commission in File No. 70- 
5357. The note is to be prepayable at any time without 
premium or penalty. 


It is also proposed that West Penn make open account 
advances to Allegheny Pittsburgh from time to time until 
November 15, 1975 in amounts sufficient to pay the inter- 
est on such note, taxes, and other incidental expenses not 
to exceed $50,000 per calendar year, incurred by Allegheny 
Pittsburgh. 


No state commission and no federal commission, other 
than this Commission, has jurisdiction over the proposed 
transaction. It is stated that no fees or expenses will be 
incurred in connection with the proposed transactions. 


Due notice of the filing of said application-declaration has 
been given in the manner prescribed in Rule 23 promul- 
gated under the Act (Holding Company Act Release No. 
18123), and no hearing has been requested of or ordered 
by the Commission. Upon the basis of the facts in the re- 
cord, it is hereby found that the applicable standards of the 
Act and the rules thereunder are satisfied and that no ad- 
verse findings are necessary ; and that it is appropriate in 
the public interest and in the interest of investors and con- 
sumers that said application-declaration, as amended, be 
granted and permitted to become effective: 


IT iS ORDERED, pursuant to the applicable provisions of 
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the Act and rules thereunder that said application-decla- 
ration, as amended, be, and it hereby is, granted and per- 
mitted to become effective forthwith, subject to the terms 
and conditions prescribed in Rule 24 promulgated under 
the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8035A/November 8, 1973 


In the Matter of 


ACME FUND, INC. 

425 Broadhollow Road 
Melville, New York 11746 
(811-1391) 


NOTICE CORRECTING ERRATUM 


The first sentence of the third paragraph of Investment 
Company Act Release No. 8035, issued October 16, 1973, 
should read “Applicant represents that pursuant to a Plan 
and Agreement of Reorganization adopted by its share- 
holders at a special meeting held on April 11, 1973, it has 
transferred substantially all of its assets to The Burnham 
Fund (“Burnham”), an open-end investment company 
registered under the Act, in exchange for 94,956.925 shares 
of Burnham, which it has distributed to its shareholders in 
liquidation.” 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8039A/November 8, 1973 


In the Matter of 

RAINIER FUND, INC. 

700 Court “A” 

Tacoma, Washington 98402 
(811-2238) 

NOTICE CORRECTING ERRATUM 


On October 18, 1973, a notice was issued (Investment 
Company Act Release No. 8039) stating that the Com- 
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mission proposes, pursuant to Section 8(f) of the Invest- 
ment Company Act of 1940 ("Act"), to declare by order 

upon its own motion that Rainier Fund, Inc. (“Fund”) has 
ceased to be an investment company as defined in the Act. 

This notice incorrectly listed the Fund's registration num- 

ber under the Act as 811-1857. The correct registration 
number is 811-2238. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8070/November 5, 1973 


In the Matter of 
CAL-WESTE RN SEPARATE ACCOUNT A 
and 


CALIFORNIA-WESTERN STATES LIFE 
INSURANCE COMPANY 

2020 L Street 

Sacremento, California 95814 

(812-2736) 


NOTICE OF AMENDED APPLICATION PURSUANT TO 
SECTION 6(c) FOR AN EXEMPTION FROM THE PRO- 
VISIONS OF SECTION 22(d) OF THE ACT ) 


NOTICE IS HEREBY GIVEN that California-Western 
States Life Insurance Company ("Cal-Western”), a stock 
life insurance company organized under California law, and 
Cal-Western Separate Account A ("Separate Account A”), 
(herein collectively referred to as “Applicants”), have filed 
an application pursuant to Section 6(c) of the Investment 
Company Act of 1940 (“Act”) for an order of exemption 
from the provisions of Section 22(d) of the Act to the ex- 
tent noted below. All interested persons are referred to the 
application, as amended, on file with the Commission for 

a statement of the representations contained therein, which 
are summarized below. 


Cal-Western established Separate Account A, registered as 
a diversified, open-end management investment company 
under the Act, as the facility through which it sets aside 
and invests assets attributable to variable annuity contracts 
issued to persons who qualify for favorable tax treatment 
in accordance with Sections 401, 403(a), and 403(b) of the 
Internal Revenue Code of 1954, as amended (the “Code”). 


Section 22(d) of the Act provides, in pertinent part, that 
no registered investment company or principal underwriter 
for such company shall sell any redeemable security to the 
public except at a current public offering price described in 
the prospectus. The current public offering price of the 
variable annuity contracts described in the prospectus of 
Separate Account A include sales and administrative 
charges. 
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Under a prior order of exemption from Section 22(d) of 
the Act issued by the Commission on July 31, 1970 
(Investment Company Act Release No. 6147), Applicants 
are permitted to eliminate all sales and administrative ex- 
pense charges in cases where either group or individual 
annuity contracts are purchased by the application of pro- 
ceeds payable by Cal-Western under insurance policies or 
fixed dollar annuity contracts which were issued to fund 
retirement plans under Sections 401 and 403(b) of the 
Code. 


On June 22, 1973, Separate Account A filed a new indivi- 
dual contract for registration under the Securities Act of 
1933 ("Securities Act”) which contract is called an In- 
dividual Variable and Fixed Retirement Contract ("Com- 
bined Contract”). The Combined Contract contains pro- 
visions not included in any of the contracts previously 
registered under the Securities Act and, therefore, Appli- 
cants seek exemption from Section 22(d) of the Actin 
connection with such provisions with respect to which the 
prior order of exemption is not applicable. Pursuant to 
these provisions, deductions for sales and administrative 
expenses will be based upon the aggregate amount of pay- 
ments made for either the fixed or variable annuity or a 
combination of both, and amounts accumulated under the 
fixed annuity provisions of a Combined Contract may be 
transferred, not more than once each year, to the Separate 
Account A, or vice versa, without payment of charges for 
sales and administrative expenses. In addition, Applicants 
seek an exemption from Section 22(d) of the Act to per- 
mit the proceeds payable under insurance policies and 
annuity contracts issued by the Applicants to fund retire- 
ment plans under Sections 401, 403(a), and 403(b) of the 
Code, including variable annuity contracts previously 
registered whose reserves are maintained in Separate Ac- 
count A, to be used, not more than once eacy year, to pur- 
chase a Combined Contract without charges for sales and 
administrative expenses. 


Section 6(c) of the Act provides that the Commission, by 
order upon application, may conditionally exempt any per- 
sons or transactions from any provision or provisions of the 
Act, if and to the extent that such exemption is necessary 
or appropriate in the public interest and consistent with the 
protection of investors and the purposes fairly intended by 
the policy and provisions of the Act. 


Applicants assert that the practices sought to be exempted 
are not in conflict with the purposes of Section 22(d) of 
the Act since they will neither result in disruptive distri- 
bution patterns for variable annuity contracts nor create 
unfair discrimination among purchasers of such contracts. 
Applicants state that (1) a secondary market in the Com- 
bined Contracts, which are nonfungible and nontransfer- 
able (except to Cal-Western), is an impossibility, (2) rights 
to transfer amounts accumulated under the fixed provisions 
of the Combined Contract to Separate Account A without 
charges for sales or administrative expenses will be available 
to all purchasers, and (3) sales and administrative charges 
will have been included in the premiums paid upon the pur- 
chase of policies or annuity contracts whose proceeds may 
be used to purchase Combined Contracts without sales and 
administrative charges. Applicants further state that the 
elimination of such charges in the manner proposed will 
avoid accumulating these charges and will thus be to the 








advantage of investors. 


NOTICE IS FURTHER GIVEN that any interested person 
may not later than November 26, 1973, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing 

on the matter accompanied by a statement as to the nature 
of his interest, the reasons for such request, and the issues, 
if any, of fact or law proposed to be controverted, or he may 
request that he be notified if the commission shall order a 
hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. Acopy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon the Applicants at the address stated above. 
Proof of such service (by affidavit, or in the case of an 
attorney-at-law, by certificate) shall be filed contem- 
poraneously with the request. As provided by Rule O-5 

of the Rules and Regulations promulgated under the Act, 
an order disposing of the application will be issued as of 
course following said date, unless the Commission there- 
after orders a hearing upon request or upon the Com- 
nission’s own motion. Persons who request a hearing, or 
advice as to whether a hearing is ordered, will receive 
notice of further developments in this matter, including 
the date of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation. pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8071/November 5, 1973 


In the Matter of 


NARRAGANSETT CAPITAL CORPORATION 
40 Westminster Street 

Providence, Rhode Island 02903 

(812-3514) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 17(d) OF THE ACT AND RULE 17d-1 UNDER 
THE ACT 


NOTICE !S HEREBY GIVEN that Narragansett Capital 
Corporation (“Fund”), a nondiversified, closed-end manage- 
ment investment company registered under the Investment 
Company Act of 1940 ("Act”), and a licensed small busi- 
ness investment company under the Small Business Invest- 
ment Act of 1958, has filed an application pursuant to 
Section 17(d) of the Act and Rule 17d-1 thereunder for an 
order of the Commission permitting the Fund, together 
with. Main Line Fashions, Inc. (“Main Line”), an affiliate of 
the Fund, and William Margolis ("Margolis”), an affiliate of 
Main Line, to participate in a loan and stock redemption 
transaction described in the application. All interested per- 
sons are referred to the application, on file with the Com- 
mission, for a statement of the representations contained 
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therein, which are summarized below. 


Main Line, a Delaware corporation, is headquartered in New 
York and manufactures a classic line of women’s coats 
which are sold nationally. Because of the basic design of 
the coats, sales are not particularly subject to tiie wide 
fluctuations in women’s apparel styles. Margolis is the 
President and Chief Executive officer of Main Line. 


When Main Line was formed in 1968, it was capitalized by 
the issuance and sale of a total of 2,500 shares of common 
stock for $100 per share. Present shareholders are as 
follows: 





No. of % of 
Name Shares Ownership 
Fund 1,125 45% 
Margolis 1,035 41.4% 
Leo Salon, Trustee 
f/b/o Simon Z. Lipskar 10 0.4% 
Leo Salon, Trustee 
f/b/o Carol B. Lipskar 40 1.6% 
Leo Salon, Trustee 
f/b/o Laurence B. Margolis 40 1.6% 
Industriai Capital 
Corporation ("!CC") 250 __ 10% _ 


2,500 100% 


The Board of Directors of Main Line has four members: 
Arthur D. Little, Vice President of the Fund, Harvey J. 
Sarles, President of the Fund, Margolis, and Leo Salon, 
counsel for and Secretary of Main Line. Subject to the 
granting of an order in connection with this application and 
the required approval by the Small Business Administration, 
the Board of Directors of Main Line has agreed to purchase 
from Margolis 410 of the 1,035 shares of Main Line com- 
mon stock he holds and all 90 shares held by the afore- 
mentioned Trusts which were created by Margolis for his 
children and grandchild and to pay therefor $800 per share, 
or $400,000 in the aggregate. After such purchase and 
redemption, the common stock ownership of Main Line 
would be as foliows: 


% of 
Name Shares Ownership 





Narragansett 1,125 56.25% 
Mergolis 62 37.25% 


icc 250 12.50% 





2,000 100.00% 


The Executive Committee of the Board of Directors of 
Fund has agreed to lend Main Line $400,000 to finance this 
purchase. Such loan would be evidenced by Main Line’s 
$400,000 unsecured promissory note, payable in full five 
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years after date and bearing interest, payable monthly in 
arrears, at the rate of 5% over the prevailing prime rate of 
Industrial National Bank of Rhode Island (with a minimum i 


irate of 12% per annum and a maximum rate of 15% per 


annum). Payment of the note to Fund would be sub- 
ordinate to the prior payment in full of ail indebtedness to 
financial institutions lending to Main Line and general cre- 
ditors. The terms of the loan are consistent with the loan 
terms offered by the Fund to other portfolio concerns. 


Fund asserts that consummation of the transaction is im- 
portant to satify the needs of Margolis for liquidity with 
respect to part of his investment. Prior attempts to have a 
public offering of Main Line stock, or to sell Main Line as 
a going concern, have failed. Margolis is considered key to 
the continued success of Main Line, and for this reason 
the Fund believes that he must be accomodated in a 
reasonable way with respect to his liquidity desires. 


The proposed purchase price for the shares held by Mar- 
golis and the Trusts of $800 per share was based on (i) the 
price at which negotiations were conducted for the sale of 
the whole company to another concern; (ii) financial in- 
formation contained in the application which includes a 
forecast for the current fiscal year of sales of approximately 
$14,000,000 and net income after taxes of approximately 
$600,000; and (iii) relative price/earnings ratios of public- 
ly held stocks in comparable industries as shown in a letter 


of G. H. Walker & Co. Incorporated submitted as part of 


the application. 


For the fiscal year ended March 31, 1973, Main Line’s 

earnings per share were $136.55, and the $800 purchase 

Price is 5.86 times these results. The pro forma effect of 

the proposed transactions on per share book values of } 
Main Line’s stock at March 31, 1973 is as follows: 


Actual per share book value -- 
2,500 shares outstanding $760.53 


Pro forma per share value -- 
2,000 shares outstanding $750.67 


Main Line is 45% owned by the Fund, therefore, it is an 
affiliated person of the Fund within the meaning of the 
Act. Margolis, as a 41.4% stockholder, director and officer 
of Main Line, is an affiliated person of Main Line. 


Section 17(d) of the Act and Rule 17d-1 under the Act 
prohibit, in the absence of Commission approval, an af- 
filiated person of a registered investment company, or an 
affiliated person of such persons, from participating in a 
transaction in connection with a joint enterprise or other 
joint arrangement in which such registered company is also 
a participant. The loan and redemption transactions, taken 
together, can be deemed to be a joint enterprise arrange- 
ment among the Fund, Main Line and Margolis. 


Under Section 17(d) and Rule 17d-1 the Commission con- 
siders, in passing upon an application to permit an affiliated 
person of a registered investment company to participate 
in a joint enterprise or other joint arrangement in which 
such registered company is a participant, whether the parti- 
cipation of such registered company in such arrangement 

is consistent with the provisions, policies and purposes of 
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the Act, and the extent to which such participation is on a 
basis different from, or less advantageous than, that of 
other participants. 


The Fund represents that the loan and redemption trans- 
actions were negotiated at arm’s-length between Margolis 
and representatives of the Fund. The Fund further asserts 
that the terms of the transactions are reasonable and fair 
and that the Fund's participation is on a basis not less 
advantageous to it than is the bases of participation of the 
other participants to such other participants. The trans- 
action is deemed necessary to protect and enchance the 
value of the Fund’s investment in Main Line in the fact of 
failures in previous attempts to satisfy a key management 
executive's personal financial situation (and thus his satis- 
faction with his position at Main Line) through other alter- 
natives. The Fund also contends that the transaction is 
consistent with the provisions, policies and purposes of the 
Act. 


NOTICE IS FURTHER GIVEN, that any interested person 
may, not later than November 30, 1973, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues of 
fact or law proposed to be controverted, or he may request 
that he be notified if the Commission shall order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. Acopy of such request shall be served 
personally or by mail (air mai! if the person being served is 
located more than 500 miles from the point of mailing) 
upon applicant at the address stated above. Proof of such 
service (by affidavit, or in case of an attorney-at-law, by 
certificate) shall be filed contemporaneously with the re- 
quest. As provided by Rule O-5 of the Rules and Regu- 
lations promulgated under the Act, an order disposing of 
the application will be issued as of course following said 
date, unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to whethe: a 
hearing is ordered, will receive notice of further develop- 
ments in this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No, S072/November 5, 1973 


In the Matter of 


TECHNIVEST FUND, INC. 
IVEST FUND, INC. 

1250 Drummers Lane 

Valley Forge, Pennsylvania 19482 
(812-3521) 


. 






NOTICE OF APPLICATION FOR ORDER EXEMPTING 
PROPOSED TRANSACTION FROM SECTION 17(a) OF 
THE ACT PURSUANT TO SECTION 17(b) OF THE ACT 


NOTICE IS HEREBY GIVEN that Technivest Fund, Inc. 
("Technivest”) and Ivest Fund, Inc. (“Ivest”) (hereinafte: 
collectively referred to as “Applicants”), each of which is 
registered as a diversified, open-end management invest- 
ment company under the Investment Company Act of 
1940 ("Act"), have filed an application pursuant to Sec- 
tion 17(b) of the Act for an order exempting from the pro- 
visions of Section 17(a) of the Act to the extent necessary 
the proposed reorganization of Technivest. All interested 
persons are referred to the application on file with the Com- 
mission for a statement of the representations contained 
therein which are summarized below. 


The Board of Directors and the officers of each Applicant 
are identical, as is the investment manager, Wellington 
Management Company. Accordingly, Applicants may be 
deemed to be under common control and are affiliated 
persons of each other within the meaning of Section 2(a) 
(3) of the Act. 


Section 17(a) of the Act, as here pertinent, provides that it 
is unlawful for any affiliated person of a registered invest- 
ment company knowingly to sell to or purchase from such 
investment company any security or property unless the 
Commission, upon application pursuant to Section 17(b), 
grants an exemption from the provisions of Section 17(a) 
after finding that the terms of the proposed transaction 
are fair and reasonable and do not involve any overreaching 
on the part of any person concerned, that the proposed 
transaction is consistent with the policy of each registered 
investment company concerned, and that the proposed 
transaction is consistent with the general purposes of the 
Act. 


Technivest and Ivest have entered into Articles of Transfer 
and an Agreement and Plan of Reorganization (” Agree- 
ment”) which has been approved by the Board of Directors 
of both Applicants. The Agreement provides that sub- 
stantially all of the assets of Technivest will be transferred 
on the closing date to Ivest in exchange for shares of Ivest’s 
capital stock. The shares of Ivest will be distributed pro 
rata to the stockholders of Technivest in liquidation of 
Technivest and Technivest will, thereafter, be dissolved 
pursuant to the laws of the State of Maryland. The closing 
date is expected to be November 30, 1973, although a later 
date may be mutually agreed upon by Applicants. 


Pursuant to the Agreement, the number of Ivest’s shares to 
be delivered to Technivest will be determined at the close of 
the New York Stock Exchange on the closing date by 
dividing the aggregate market value, subject to certain ad- 
justments, of the assets of Technivest to be transferred t: 
Ivest by the net asset value, subject to certain adjustments, 
of Ivest. The adjustment provided for in the Agreement 
requires that in determining the number of shares of Ivest 
to be delivered to Technivest, the aggregate market value 

of the assets of Technivest shall be increased to reflect tax 
benefits which will accrue to Ilvest shareholders through 
utilization of Technivest’s capital loss carry forward and 
the value of the assets of Ivest will be reduced by a cor- 
responding amount. If the closing date had been June 29, 
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1973, after giving effect to the adjustment provided for in 
the Agreement, the net asset value per share of Technivest 
and Ivest would have been $7.04 and $8.97 respectively; 
and each share of Technivest stock would have been ex- 
changed for .7847 shares of Ivest. On June 29, 1973, the 
net assets of Technivest were $30,919,970 and those of 
vest $255,087,993, or respectively, $6.94 and $8.98 per 
share. 


Applicants represent that the reorganization is contingent 
upon receipt of either a ruling from the Internal Revenue 
Service or an opinion from counsel to the Applicants to the 
effect that consummation of the reorganization will not 
result in the recognition of gain or loss for federal income 
tax purposes for either of the Applicants or their share- 
holders. 


Applicants further represent that the terms of the proposed 
transaction are reasonable and fair to all parties, do not 
involve any overreaching and are consistent with the invest- 
ment objectives of each Applicant and with the policies of 
the Act. 


Applicants allege that the consummation of the proposed 
transaction will eliminate the rising per share operating 
costs of Technivest and thereby will realize significant cost 
savings for Technivest’s shareholders. 


Applicants also state that, in the opinion of the manage- 
ment of the Applicants, no material amount of portfolio 
securities will be sold since the investment portfolio of 
Technivest is comparable to that of Ivest. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than November 26, 1973 at 5:30 p.m., sub- 
mit to the Commission in witing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request and the issues of 
fact or law proposed to be controverted, or he may request 
that he be notified if the Commission shall order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washing 
ton, D. C. 20549. Acopy of such request shall be served 
personally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon Applicants at the address stated above. Proof of such 
service (by affidavit, or in case of an attorney-at-law, by 
certificate) shall be filed contemporaneously with the re- 
quest. As provided by Rule O-5 of the rules and regulations 
promulgated under the Act, an order disposing of the appli- 
cation will be issued as of course following said date unless 
the Commission thereafter orders a hearing upon request or 
upon the Commission’s own motion. Persons who request 
a hearing or advice as to whether a hearing is ordered will 
receive notice of further developments in this matter, in- 
cluding the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8073/November 7, 1973 





In the Matter of 


LAMB FUND, INC. 
4747 W. Peterson Avenue - Suite 101 i 
Chicago, Illinois 60646 
(811-2152) i 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On June 27, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7874) of an application filed pur- 
suant to Section 8(f) of the Investment Company Act of 
1940 ("Act") for an order of the Commission declaring 
that Lamb Fund, Inc. ("Applicant”) has ceased to be an 
investment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued on the basis of the informa- 
tion stated therein unless a hearing should be ordered. No 
request for a hearing has been filed and the Commission 
has not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. 


IT IS ORDERED, pursuant to Section 8(f) of the Act, that 
the registration of Lamb Fund, Inc. under the Act shall 
forthwith cease to be in effect. ) 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8074/November 6, 1973 


In the Matter of 


ANCHOR SPECTRUM FUND, INC. 
ANCHOR CAPITAL FUND, INC. 
ANCHOR VENTURE FUND, INC. 
Westminster at Parker 

Elizabeth, New Jersey 07207 
(812-3528) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 17(b) OF THE ACT FOR AN ORDER EX- 
EMPTING THE PROPOSED TRANSACTIONS FROM 
SECTION 17(a) OF THE ACT 


NOTICE IS HEREBY GIVEN that Anchor Spectrum Fund, 
Inc. (“Spectrum”), Anchor Capital Fund, Inc. (“Capital”), 
and Anchor Venture Fund, Inc. (“Venture”) (hereinafter 
collectively referred to as “Applicants”), all registered under 
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the Investment Company Act of 1940 ("Act”) as diversified, 
open-end management investment companies, have filed an 
application pursuant to Section 17(b) of the Act for an 
order of the Commission exempting from the provisions of 
Section 17(a) of the Act the proposed merger of Capital 
into Spectrum and the proposed merger of Venture into 
Spectrum as more fully described below. All interested 
persons are referred to the application on file with the Com- 
mission for a statement of the representations contained 
therein, which are summarized below. 


Spectrum, a Maryland corporation, is, at present, a wholly- 
owned subsidiary of the Anchor Corporation ("Anchor”) 
which is the investment adviser to, and principal underwii- 
ter for, each of the Applicants. Anchor purchased 25,000 
shares of Spectrum for $100,000 in cash on August 7, 1973. 
The samme individuals serve as directors and officers for each 
of the Applicants except that Venture has one additional 
vice president. The principal officers of Anchor hold the 
same or similar offices with each of the Applicants. 


Capital and Venture have each entered into an Agreement 
and Plan of Merger (the “Agreements”) with Spectrum pro- 
viding, respectively, for the merger of Capital into Spectrum 
and the merger of Venture into Spectrum with Spectrum 
being the surviving fund in each case. Applicants are pro- 
ceeding on the opinion of counsel that the proposed mer- 
gers will constitute tax-free reorganizations and that no 

gain or loss will be recognized by the Applicants or their 
shareholders as a result of the mergers. 


Approval of the Agreements by the respective shareholders 
of Capital and Venture is a condition precedent to the con- 
summation of the mergers. If the Agreements are approved, 
it is anticipated that the mergers will become effective on 
December 31, 1973. Neither merger is in anyway dependent 
on the consummation of the other merger. Spectrum will 
succeed to all the assets and liabilities of both Capital and 
Venture if both mergers are consummated. 


Just prior to the effective date of the mergers, Capital and 
Venture wili each pay a dividend to their respective share- 
holders of any net income existing in each fund on that 
date. On the effective date of the mergers, the outstanding 
shares of Capital and Venture will be coverted into shares 
of Spectrum based on the basis of the relative net asset 
values of each fund on such date. 


As of August 31, 1973, Capital had a tax loss carry forward 
of $17,440,000, and Venture had a tax loss carry forward 
of $1,363,000. In addition to the tax loss carry forwards, 
both Capital and Venture have large amounts of net un- 
realized depreciation on the securities in their portfolios. 
No adjustment in the bases of exchange will be made as a 
result of such tax losses or net unrealized depreciation. 


If the mergers had been consummated on August 31, 1973, 
the shareholders of Capital would have received 80.6% of 
the total shares of Spectrum issued for the shares of Capital 
and Venture, and the shareholders of Venture would have 
received the remaining 19.4%. 


Applicants state that since the boards of directors of Appli- 
cants are identical and the officers of the Applicants are 
Virtually identical, Applicants might be deemed to be under 









“common control” and each of the Applicants might be 
deemed an “affiliated person” of each of the other Appli- 
cants under the definition of “affiliated person” set forth 
in Section 2(a) (3) of the Act. 


Section 17(a) of the Act, in pertinent part, provides that 
it is unlawful for any affiliated person of a registered invest- 
ment company knowingly to sell to or purchase from such 
registered investment company any security or other pro- 
perty except securities of which the investment company 
is the issuer. Pursuant to Section 17(b) of the Act, the 
Commission, upon application, may grant an exemption 
from such prohibition after finding that the terms of the 
proposed transaction are fair and reasonable and do not 
involve overreaching on the part of any person concerned 
and that the proposed transaction is consistent with the 
policy of each registered investment company concerned 
and the general purposes of the Act. 


Applicants assert that recent market conditions have made 
it increasingly difficult for either Capital or Venture to 
achieve their investment objectives in accordance with 
their respective policies and that a greater opportunity for 
success exists under the total return investment objective 
and policies of Spectrum. Applicants state that, in view of 
precipitous declines in the net asset values of Capital and 
Venture in the first six months of 1973, the board of direc- 
tors of each fund deem it to be in the best interest of their 
shareholders to merge into Spectrum in order to take ad- 
vantage of Spectrum’s flexible investment policies, cor- 
porate entity, and new name. 


Applicants represent that Anchor has agreed with Capital 
and Venture that Anchor will pay all the organizational 
expenses of Spectrum, the expense of registering its shares 
under the Securities Act of 1933, all incremental expenses 
of printing and mailing proxy material to the shareholders 
of Capital and Venture over and above the customary 
expenses which each fund would incur in holding its annual 
meeting, and all other expenses attributable to the mergers. 


Applicants represent that the transactions are fair and 
reasonable and do not involve overreaching on the part of 
any person concerned and that the transactions are con- 
sistent with the policy of each fund and the general pur- 
poses of the Act. Based on the foregoing, Applicants re- 
quest orders of exemption from Section 17(a) pursuant to 
Section 17(b) of the Act to permit the following: (1) the 
merger of Capital into Spectrum, subject to the condition 
that the merger is approved by the requisite majority of 
votes cast at a meeting of the shareholders of Capital held 
prior to the consummation date of the proposed merger; 
and (2) the merger of Venture into Spectrum, subject to 
the condition that the merger is approved by the requisite 
majority of votes cast at a meeting of the shareholders of 
Venture held prior to the consummation date of the pro- 
posed merger. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than November 30, 1973, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues, if 

any, of fact or law proposed to be controverted, or he may 
request that he be notified if the Commission shall order a 
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hearing thereon. Any such communication should be ad- 
dressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicants at the address stated above. Proof 
of such service (by affidavit, or in case of an attorney-at- 
law, by certificate) shall be filed contemporaneously with 
the request. As provided by Rule O-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the application will be issued as of course following said 
date, unless the Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. Persons 
who request a hearing, or advice as to whether a hearing is 
ordered, will receive notice of further developments in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8075/November 8, 1973 


In the Matter of 


URBAN EQUITIES FUND, INC. 
1 State Street 

Boston, Massachusetts 02109 
(811-2241) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR AN ORDER DECLAR- 
ING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Urban Equities Fund, 
Inc. (“Applicant”), a Massachusetts corporation registered 
as an open-end, diversified management investment com- 
pany under the Investment Company Act of 1940 ("Act”), 
has filed an application pursuant to Section 8(f) of the Act 
for an order of the Commission declaring that Applicant 
has ceased to be an investment company as defined in the 
Act. All interested persons are referred to the application 
on file with the Commission for a statement of the repre- 
sentations set forth therein which are summarized below. 


Applicant has requested withdrawal of its registration state- 
ment on Form S-5 under the Securities Act of 1933 which 
it filed on November 19, 1971, and which has never become 
effective. Applicant represents that none of its securities 
have ever been offered or sold to the public. Applicant fur- 
ther-represents that it is a dormant corporation engaging in 
no business activities and is filing for dissolution pursuant 
to the laws of the Commonwealth of Massachusetts. 


Section 3(c) (1) of the Act excepts from the definition of 


investment company any issuer whose outstanding securities 
are beneficially owned by not more than 100 persons, and 
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which is not making and does not presently propose to 
make a public offering of its securities. 


Section 8(f) of the Act provides, in pertinent part, that ) 
when the Commission, upon application, finds that a regis- 
tered investment company has ceased to be an investment 
company, it shall so declare by order, and upon the taking 
effect of such order the registration of such company shall 

cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may not later than December 5, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request and the issues, if any, of 
fact or law proposed to be controverted, or he may request 
that he be notified if the Commission should order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. €. 20549. Acopy of such request shall be served 
personally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon Applicant at the address stated above. Proof of such 
service (by affidavit, or in case of an attorney-at-law, by 
certificate) shall be filed contemporaneously with the re- 
quest. As provided by Rule O-5 of the Rules and Regu- 
lations promulgated under the Act, an order disposing of 
the application will be issued as of course following said 
date unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. Per- 
sons who request a hearing or advice as to whether a hear- 
ing is ordered, will receive notice of further developments 
in this matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8076/November 6, 1973 


in the Matter of 


THE NORTHWESTERN MUTUAL LIFE INSURANCE 
COMPANY 


and 


NML FUND, INC. 

720 East Wisconsin Avenue 
Milwaukee, Wisconsin 53202 
(812-3508) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
17(b) OF THE ACT FOR EXEMPTION FROM THE 
PROVISIONS OF SECTION 17(a) OF THE ACT. 






NOTICE IS HEREBY GIVEN that NML Fund, Inc. (the 
“Fund”), a diversified, open-end management investment 
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company registered under the Investment Company Act 
of 1940 (the “Act”), and The Northwestern Mutual Life 
Insurance Company ("NML”"), a mutual life insurance com- 
pany organized by a special act of the Wisconsin legislature 
(hereinafter referred to collectively as ”Applicants”), have 
filed an application pursuant to Section 17(b) of the Act 
for an order exempting the sale of the assets of NML Vari- 
able Annuity Account A ("Account A”), a separate invest- 
ment account of NML, to the Fund in exchange for shares 
of the common stock of the Fund. All interested persons 
are referred to the application on file with the Commission 
for a statement of the representations contained therein, 
which are summarized below. 


Applicants represent that Account A is a separate account 
of NML which was established in connection with the sale 
of certain tax-qualified variable annuity contracts and that 
it is exempted from the definition of “investment company 
contained in the Act by virtue of Section 3(c) (11) of the 
Act. The Finance Committee of the Board of Trustees of 
NML is responsible for the investment policies of Account 
A. Shares of the Fund are offered at net asset value, and 
all are owned by NML and are allocated to its general ac 
count and its separate accounts. The Fund’s investment 
adviser is a wholly-owned subsidiary of a wholly-owned 
subsidiary of NML, and NML is a party to the advisory con- 
tract. NML is, therefore, an affiliated person of the Fund. 


NML proposes to transfer all of the assets of Account A to 
the Fund in exchange for Fund shares. Section 17(a) of the 
Act, in pertinent part, prohibits an affiliated person of, or 
principal underwriter for, a registered investment company, 
or any affiliated person of such a person or principal under- 
writer, acting as a principal, from knowingly selling any 
security or other property to or purchasing any security or 
other property from such investment company. Section 
17(b) of the Act, provides that the Commission may exempt 
a proposed transaction from Section 17(a) of the Act, if the 
evidence establishes that (1) the terms of the transaction, 


including the consideration to be paid or received, are reason- 


able and fair and do not involve overreaching on the part of 
any person concerned; (2) the transaction is consistent with 


the policy of each registered investment company concerned, 


as recited in its registration statement and reports filed un- 
der the Act, and (3) the transaction is consistent with the 
general purposes of the Act. 


Applicants request an exemption from Section 17(a) of the 
Act to the extent necessary to permit the proposed trans- 
action. The terms of the transaction have been approved by 
the boards of directors of the Fund and its investment 
adviser and by the Finance Committee of the Board of 
Trustees of NML. Determination of the number of shares of 
the Fund to be exchanged for the assets of Account A will 
be made by dividing the value of the assets of Account A as 
of the close of trading of the New York Stock Exchange on 
the date of the transfer by the net asset value per share of 
the Fund as of the same time and date. Applicants state 

that the procedures for valuing the assets of the Fund and of 
Account A are identical and that the assets of both have 
readily ascertainable fair market values because they consist 
of cash, common stocks which are listed on the New York 
Stock Exchange, and securities which are traded over-the- 
counter in an active market. Applicants believe, on the 

basis of an opinion of counsel, that neither the Fund nor 





Account A will incur any tax liability as a result of the pro- 
posed transaction, but, should there by any such liability, 
NML will bear it. Applicants state that so long as the assets 
of Account A are invested in the Fund, Account A will not 
be charged any management fee. 


Applicants state that the investment objectives of the Fund 
and Account A are the same and that their respective invest- 
ment policies and restrictions are compatible. 


Applicants contend that the requested exemption should 
be granted because investment by Account A in Fund shares 
will result in all of the advantages associated with manage- 
ment of a single, larger portfolio and that while such com- 
bination could be achieved without violating Section 17(a) 
of the Act by the sale of Account A’s assets for cash and 
the purchase of Fund securities with such cash, the pro- 
posed exchange of portfolio securities and cash of Account 
A for shares of the Fund would avoid the brokerage com- 
missions which would be incurred by both parties if Ac- 
count A was to sell its portfolio securities and invest the 
proceeds in shares of the Fund and if the Fund was then to 
invest such proceeds in portfolio securities. 


NOTICE IS FURTHER GIVEN that any interested person 
may not later than November 30, 1973, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request and the issues of 
fact or law proposed to be controverted, or he may request 
that he be notified if the Commission shall order a hearing 
thereon. Any such communication shall be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. A copy of such request shall be served 
personally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon Applicants at the address stated above. Proof of Ser- 
vice (by affidavit or in case of an attorney-at-law by certi- 
ficate) should be filed contemporaneously with the request. 
As provided by Rule O-5 of the Rules and Regulations pro- 
mulgated under the Act, an order disposing of the appli- 
cation will be issued as of course following said date unless 
the Commission thereafter orders a hearing upon request or 
upon the Commission’s own motion. Persons who request 
a hearing, or advice as to whether a hearing is ordered, will 
receive notice of further developments in the matter inclu- 
ding the date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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In:the Matter of 


STUDENT LOAN MARKETING ASSOCIATION 
1750 K Street, N. W. 
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Washington, D. C. 20006 
(812-351 2) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 6(c) OF THE ACT EXEMP- 
TING COMPANY FROM THE PROVISIONS OF THE 
ACT 


NOTICE IS HEREBY GIVEN that Student Loan Market- 
ing Association ("SLMA”"), a United States Government- 
sponsored private corporation, has filed an application pur- 
suant to Section 6(c) of the Act for an order of the Com- 
mission exempting SLMA from the provisions of the Invest- 
ment Company Act of 1940 (“Act”) to the extent that 
SLMA may be deemed subject to the provisions of the 

Act. All interested persons are referred to the application 
on file with the Commission for a statement of the repre- 
sentations made therein which are summarized below. 


SLMA was created by Section 439 ("Section 439”) of the 
1972 Amendments to the Higher Education Act of 1965 
(the “Education Act”) for the purpose of providing liquidity 
to lenders under the Guaranteed Student Loan Program 
("GSLP”), a program provided for by the Education Act 
and related legislation pursuant to which, among other 
things, the United States Government, States and a limited 
number of non-profit private agencies insure loans made 

to students by eligible lenders. SLMA is authorized to pro- 
vide this liquidity, pursuant to Section 439, principally 
through instituting secondary market facilities, including 
the purchasing and selling of insured student loans, and 
warehousing activities, i.e., making loans to lenders secured 
by insured student loans. 


Section 6(c) of the Act provides, in pertinent part, that the 
Commission, by order upon application, may conditionally 
or unconditionally exempt any person from any provision 
or provisions of the Act if and to the extent that such 
exemption is necessary or appropriate in the public interest 
and consistent with the protection of investors and the pur- 
poses fairly intended by the policy and provisions of the 
Act. 


Section 3(a) (1) of the Act defines an investment company 
as any issuer which is or holds itself out as being engaged 
primarily, or proposes to engage primarily, in the business 
of investing, reinvesting, or trading in securities. 


Under Section 439(d) (1) of the Education Act, SLMA is 
authorized, subject to the provisions of Section 439, “pur- 
suant to commitments or otherwise to make advances on 
the security of, purchase, service, sell or otherwise deal in” 
GSLP insured student loans “at prices and on terms and 
conditions determined by” SLMA. SLMA believes that 
these activities, when viewed in light of the definition of 
investment company contained in the Act, could possibly 
require SLMA to register under the Act, unless it could be 
determined that SLMA is an agency, authority or instru- 
mentality of the United States to which the Act does not 
apply pursuant to Section 2(b) of the Act. 


SLMA asserts that the participation in, and control over, 

its activities by the United States Government provided for 
by Section 439 of the Education Act is of a sufficiently 
comprehensive character to support the conclusion that 


24/SEC DOCKET 











SLMA is to be treated as an instrumentality of the United 
States not subject to the Act under Section 2(b) of the 
Act. Certain of the elements of participation and control 
mandated by Section 439 are as follows: 


(1) SLMA is a Government-sponsored corporation 
[ Section 439(a) | ; 


(2) the President of the United States (the “President”) 
is to appoint and has appointed the entire interim Board of 
Directors [ Section 439(c) (2) ] ; | 


(3) the holders of SLMA common stock are not en- 
titled to vote for members of the regular Board until “in 
the judgment of the President”, sufficient common stock 
of SLMA has been purchased by educational and financial 
institutions [ Section 439(c) (3) ] ; 


(4) thereafter the President continues to appoint 7 of 
the 21 members of the Board and the Chairman of the 
Board who serve at the pleasure of the President [ Sec- 
tions 439(c) (1), (3) and (5) ] ; 


(5). the common stock of SLMA may be acquired 
only by certain eligible financial and educational institu- 
tions, and the remaining 14 directors are elected only by 
the holders of common stock which are financial and 
educational institutions [ Sections 439(c) (3), (f) (1), and 
(f) (2) J ; 


(6) the common stock of SLMA is transferable only 
as prescribed by regulations of the Secretary of HEW 
[ Section 439(f) (3) ] ; 
(7) the Secretary of HEW prescribes the maximum ) 
number of shares of common stock which SLMA may have 
outstanding at any time [ Section 439(f) (3) ] ; 


(8) SLMA may issue preferred stock only with the 
approval of the Secretary of HEW [ Section 439(g) (1) ]; 


(9) SLMA may issue obligations only with the appro- 
vals of the Secretaries of HEW and the Treasury [ Sec- 
tion 439(h) (1) ] ; 


(10) SLMA’s obligations will be guaranteed by the Secre 
tary of HEW only to the extent determined by the Secre- 
tary of HEW in consultation with the Secretary of the 
Treasury [ Section 439(h) (2) ] ; 


(11) the business which SLMA may conduct is pre- 
scribed by Section 439 and is, in general, limited to acti- 
vities relating to insured student loans under GSLP [ Sec 
tions 439 (d) and (i) ] ; 


(12) the accounts of SLMA must be audited annually 
and a report of such audit furnished to the Secretary of the 
Treasury whose representatives are given access to SLMA's 
books, records and properties in connection therewith 
[ Section 439(j) ; and 


(13) periodic reports are required to be submitted by 
the Secretary of the Treasury and by SLMA to the President | 
and to the Congress [ Sections 439(k) and (n) ] . 
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SLMA also represents that the Chairman and the President 
of SLMA have on more than one occasion, in the brief per- 
iad since its creation, been requested to appear before Con- 
gressional committees, or representatives thereof, to report 
on SLMA’s activities and that SLMA has, in practice, kept 
the Department of the Treasury advised on a regular basis 
of significant developments and has maintained a close 
working relationship with the Office of Education of the 
Department of HEW. 


In addition, SLMA asserts that SLMA and its securities are, 
under Section 439 and related legislation, accorded certain 
privileges and exemptions generally reserved to quasi- 
governmental organizations. Among these are the follow- 
ing: 


(1) SLMA and its properties and income are exempt 
from State and local taxation (other than real estate taxes) 
[ Section 439(b) (2) ] ; 


(2) SLMA's securities are deemed legal investments 
for certain entities controlled or regulated by the U.S. 
Government [ Section 439 (1) ] ; and 


(3) all stock and obligations issued by SLMA pursuant 
to Section 439 are deemed exempt securities within the 
meaning of laws administered by the Commission, to the 
same extent as securities which are direct obligations of, 
or obligations guaranteed as to principal or interest by, the 
United States [ Section 439 (1) ] . 


SLMA states that it was the intent of Congress in enacting 
Section 439 that SLMA not be subject to the provisions of 
the Act. As support for this assertion, SLMA states that 
certain provisions of the Act such as the following directly 
conflict with certain requirements of Section 439: 


(1) Section 16(a) of the Act prohibits any person from 
serving as a director of a registered investment company un- 
less elected by the holders of the outstanding voting securi- 
ties. Under Section 439: (a) the President appoints SLMA’‘s 
entire interim Board of Directors and 1/3 of the members 
of its regular Board; (b) SLMA stockholders are entitled 
to vote for directors only after the President determines 
that sufficient common stock has been purchased by edu- 
cational institutions and financial institutions; and (c) the 
remaining 2/3 of SLMA’s regular Board directors are elected 
only by holders of common stock which are educational 
institutions and financial institutions. 


(2) Section 18(a) (2) (C) of the Act requires that pro- 
visions be made for the holders of any senior security con- 
sisting of stock issued by a registered closed-end investment 
company to elect certain of the company’s directors. Un- 
der Section 439, SLMA is authorized, with the approval! of 
the Secretary of Health, Education and Welfare ("HEW”), 
to issue preferred stock; but such preferred stock is required 
to be non-voting. 


(3) Sections 35(a) and (b) of the Act make it unlawful 
to represent that any registered investment company or any 
security issued by such a company has been “guaranteed, 


sponsored, recommended or approved” by the United States 


or any agency or officer thereof. Section 439 describes 
SLMA as a ”Government-sponsored” corporation, requires 





the approval of the Secretary of HEW for SLMA to issue 
preferred stock and the approvals of the Secretaries of 
HEW and of the Treasury for SLMA to issue obligations, 
and authorizes the Secretary of HEW to guarantee SLMA’s 
obligations. 


SLMA further asserts that certain other provisions of the 
Act would make impracticable SLMA’s activities as intend- 
ed by Section 439: 


(1) Section 18(a) of the Act makes it unlawful for 
any registered closed-end investment company to issue 
senior securities unless immediately after such issuance 
there will be an asset coverage of either 200% or 300%. 
Section 18(c) makes it unlawful, with certain exceptions, 
for any registered closed-end investment company to have 
outstanding more than one class of senior security repre- 
senting indebtedness or more than one class of senior 
security which is a stock. Under Section 13(a) (2) of the 
Act, no registered investment company, unless authorized 
by the vote of a majority of its outstanding voting securities, 
may borrow money, issue senior securities or make loans 
except in each case in accordance with the recitals of policy 
contained in its registration statement. These provisions, 
SLMA asserts, conflict with Congress’ intent for SLMA to 
obtain funds from the sale of its debt securities and pre- 
ferred stock and, through its Board of Directors, to have 
broad authority to make loans to lenders which make in- 
sured loans under GSLP and to fashion the terms of its 
senior securities. 


(2) Section 17(a) of the Act contains prohibitions 
against sales of securities or other property to registered 
investment companies by affiliated persons and Section 21 
prohibits loans from registered investment companies to 
controlling persons. Since Section 439 limits the issuance 
of shares of SLMA common stock to certain classes of 
institutions, including institutions making loans under GSLP, 
and 14 of the 21 members of the regular Board of Directors 
of SLMA will be elected by the holders of its common 
stock, SLMA will be making loans to and purchasing student 
loans from institutions which, as a class, will, by their 
stock ownership and Board representation, exercise a con- 
trolling influence over SLMA. 


SLMA states that the granting of the order requested is 
necessary and appropriate in the public interest and con- 
sistent with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than November 29, 1973 at 5:30 p.m., 
submit to the Commission in writing a request for a hearing 
on the matter accompanied by a statement as to the nature 
of his interest, the reason for such request and the issues of 
fact or law proposed to be controverted, or he may request 
that he be notified if the Commission shall order a hearing 
thereon. Any such communication shall be addressed to: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. A copy of such request shall be served 
personally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon SLMA at the address set forth above. Proof of such 
service (by affidavit, or in the case of an attorney-at-law, by 
certificate) shall be filed contemporaneously with the request. 
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At any time after said date, as provided by Rule O-5 of the 
rules and regulations promulgated under the Act, an order 
disposing of the application will be issued as of course 
following said date unless the Commission thereafter orders 
a hearing upon request or upon the Commission’s own 
motion. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of hearing 
(if ordered) and any postponements thereof. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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Litigation Release No. 6125/November 5, 1973 
SEC v. LSL CORPORATION, et al (E.D. Tex.) 


Robert F. Watson, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commission, 
today announced that a civil injunctive complaint was filed 
on October 31, 1973 in federal district court at Sherman, 
Texas seeking to enjoin LSL Corporation, Lifetime Security 
Life Insurance Company, Dynacredit, Inc., Affiliated 
Securities Corporation, Charles D. Adams, Jack H. Browder, 
and Reynolds Griffith, all of Denton, Texas, Sam F. Hinds- 
man, Jr., Little Rock, Arkansas and Billy J. Tucker, Dallas, 
Texas, from further violations of the anti-fraud and false 
prospectus provisions of the federal securities laws. 


The Commission’s complaint alleges that Affiliated Securi- 
ties Corporation, a registered broker-dealer, aided by Adams, 
a former officer of LSL Corporation and Lifetime Security 
Life Insurance Company, together with Griffith and Brow- 
der, an officer and former officer, respectively, of Affiliated 
Securities Corporation during 1970 and 1971, manipulated 
the price of Lifetime Security Life Insurance Company 
common stock following the conclusion of the Lifetime 
Security Life Insurance Company public offering March 31, 
1970. The complaint further alleged that the manipulation 
from a price of $4 a share to $18 a share was in part made 
possible through purchases of Lifetime Security Life In- 
surance Company common stock by LSL Corporation, a 
holding company organized and directed by Adams, Griffith, 
Hindsman and Tucker. 


In addition, the complaint alleged that LSL Corporation 
through its wholly-owned subsidiary, Dynacredit, Inc., 
extended more than $2,000,000 in loans to its officers, 
directors, employees and other interested persons, said funds 
being used to purchase LSL Corporation common stock in 

a registered public offering of its securities handled through 
Affiliated Securities Corporation between April 1, 1971 

and October 1, 1977. 


The complaint further alleged that LSL Corporation, aided 
and abetted by Griffith, Adams, Hindsman and Tucker, 
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registered a false and misleading prospectus with the Com- 
mission covering the offer and sale of LSL Corporation 
common stock in the Summer of 1972. 


) 





Litigation Release No. 6126/November 5, 1973 


STATE OF FLORIDA v. JOSEPH G. BARRY 
(7th Judicial Circuit of Florida) 


Jule B. Greene, Administrator of the Atlanta Regional Of- 
fice of the Securities and Exchange Commission, and 
Stephen L. Boyles, State Attorney for the 7th Judicial 
Circuit of Florida, announced that on October 12, 1973 
Circuit Judge Warren Cobb sentenced Joseph G. Barry, 
President of the defunct Daytona Beach securities firm of 
Joseph G. Barry and Sons, Inc., to five years imprisonment 
following his July 20, 1973 conviction by a Putnam County, 
Florida jury of grand larceny and forgery growing out of 
his securities business. 


Stockbroker Barry’s motion to remain at liberty on bond 
pending appeal of the conviction was denied and he was 
incarcerated. 


The evidence leading to Barry’s conviction was developed 
in a joint investigation by State Attorney Boyles’ Office 
and the Commission’s Atlanta Regional Office. Assistant 
State Attorney Horace Smith, Jr. prosecuted the case. 


For additional information see Litigation Releases Nos. 
5388 and 5997. 





Litigation Release No. 6127/November 5, 1973 
SEC v. McALPINE OIL COMPANY, et al (N.D. Okla) 


Robert F. Watson, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commission, 
today announced that Federal District Judge Fred Daugherty. 
on October 26, 1973 at Oklahoma City, Oklahoma entered 
an order of permanent injunction by consent against Harry 
Cohen, Miami, Florida, forbidding future violations of the 
securities registration and anti-fraud provisions of the 
federal securities laws. 


Cohen consented to the entry of the permanent injunction 
without admitting or denying the allegations in the Com- 
mission’s complaint filed September 25, 1973. The com- 
plaint alleged violations of various provisions of the federal 
securities laws in the offer and sale of fractional undivided 
working interests in Oklahoma oil and gas leases. 


For further information see Litigation Release No. 6092. 











Litigation Release No. 6128/November 5, 1973 
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SEC v. HYNES & HOWES SECURITIES COMPANY 
(D.D.C.) 


The Securities and Exchange Commission (“Commission”) 
announced that on November 2, 1973 Judge William B. 
Jones of the U. S. District Court for the District of Columbia 
entered a Final Judgment of Permanent Injunction enjoin- 
ing Hynes & Howes Securities Company ("Securities Com- 
pany”), Davenport, lowa, from using the mails or any means 
or instrumentality of interstate commerce to conduct 
business as a broker-dealer in nonexempt securities, unless 
registered with the Commission, pursuant to Section 15(b) 
of the Securities Exchange Act of 1934 ("Exchange Act”), 
and requiring Securities Company to file with the Com- 
mission, pursuant to Section 12(g) of the Exchange Act 

and Rule 12b-10 and the Instructions as to Financial State- 
ments for Form 10 adopted thereunder, on or before Oc- 
tober 31, 1973, an amendment to its Form 10 registration 
statement on Form 8 containing financial statements for 
the fiscal year ended December 31, 1972, which were pre- 
pared by examining independent certified public account- 
ants including a full explanation of such matters which 
preciude an expression of opinion on such financial state- 
ments. The court order also requires Securities Company 
to file with the Commission, pursuant to Section 13(a) of 
the Exchange Act and the rules and regulations thereunder, 
on or before December 5, 1973, any and all periodic re- 
ports, which were due to be filed with the Commission, and 
further enjoins Securities Company from further violations 
of Section 13(a) of the Exchange Act and the rules and 
regulations adopted thereunder. 


The Commission filed a complaint seeking the Permanent 
Injunction on October 5, 1973. For further details, see 
Litigation Release No. 6096. 


In connection with the consent judgment, certain affiliated 
persons of Securities Company have furnished to the Com- 
mission affidavits stating, among other things, that such 
persons will not sell the shares of Securities Company owned 
by them until and unless Securities Company files with the 
Commission certified financial statements as defined by 
Commission regulations for the fiscal year ended December 
31, 1973. 





Litigation Release No. 6129/November 5, 1973 
SEC v. STEEL VALLEY, INC. (D.D.C.) 


The Securities and Exchange Commission (“Commission”) 
announced that on November 2, 1973 Judge William B. 
Jones of the U. S. District Court for the District of Colum- 
bia entered a Final Judgment of Permanent Injunction re- 
quiring Steel Valley, Inc. ("Steel Valley”), Davenport, lowa, 
to file with the Commission, pursuant to Section 13(a) of 
the Securities Exchange Act of 1934 ("Exchange Act”) and 
the rules and regulations thereunder, on or before Decem- 
ber 5, 1973, any and all periodic reports, which were due 
to be filed with the Commission and enjoining Steel Valley 
from further violations of Section 13(a) of the Exchange 
Act and the rules and regulations adopted thereunder. 









The Commission filed a complaint seeking the permanent 
injunction on October 5, 1973. For further details, see 
Litigation Release No. 6094. 





Litigation Release No. 6130/November 5, 1973 
SEC v. SECURITY INVESTING CO., LTD. (D.D.C.) 


The Securities and Exchange Commission (“Commission”) 
announced that on November 2, 1973 Judge William B. 
Jones of the U. S. District Court for the District of Col- 
umbia entered a Final Judgment of Permanent Injunction 
requiring Security Investing Co., Ltd. ("SIC"), Davenport, 
lowa, to file with the Commission, pursuant to Section 13 
(a) of the Securities Exchange Act of 1934 ("Exchange 
Act”) and the rules and regulations thereunder, on or be- 
fore December 5, 1973, any and all periodic reports, which 
were due to be filed with the Commission, and enjoining 
SIC from further violations of Section 13(a) of the Ex- 
change Act and the rules and regulations adopted there- 
under. 


The Commission filed a complaint seeking the Permanent 
Injunction on October 5, 1973. For further details, see 
Litigation Release No. 6095. 





Litigation Release No. 6131/November 5, 1973 


SEC v. HYNES & HOWES REAL ESTATE, INC. 
(D.D.C.) 


The Securities and Exchange Commission (“Commission”) 
announced that on November 2, 1973 Judge William B. 
Jones of the U. S. District Court for the District of Colum- 
bia entered a Final Judgment of Permanent Injunction re- 
quiring Hynes & Howes Real Estate, Inc. ("Real Estate”), 
Davenport, lowa, to file with the Commission, pursuant to 
Sections 12(g) and 13(a) of the Securities Exchange Act of 
1934 ("Exchange Act”) and the rules and regulations there- 
under, on or before December 5, 1973, any and all registra- 
tion statements and periodic reports, which were due to be 
filed with the Commission, and enjoining Real Estate from 
further violations of Section 13(a) of the Exchange Act and 
the rules and regulations adopted thereunder. 


The Commission filed a complaint seeking the Permanent 
Injunction on October 5, 1973. For further details, see 
Litigation Release No. 6097. 





Litigation Release No. 6132/November 5, 1973 


SEC v. HYNES & HOWES INSURANCE COUNSELORS, 
INC. (D.D.C.) 


The Securities and Exchange Commission (“Commission”) 
announced that on November 2, 1973 Judge William B. 
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Jones of the U. S. District Court for the District of Colum- 
bia entered a Final Judgment of Permanent Injunction re- 
‘quiring Hynes & Howes Insurance Counselors, Inc. 
("HHIC*), Davenport, lowa, to file with the Commission, 
pursuant to Section 13(a) of the Securities Exchange Act of 
1934 ("Exchange Act”) and the rules and regulations there- 
under, on or before December 5, 1973, any and all periodic 
reports, which were due to be filed with the Commission, 
and enjoining HHIC from further violations of Section 13 
(a) of the Exchange Act and the rules and regulations adopt- 
ed thereunder. 


The Commission filed a complaint seeking a Permanent 
Injunction on October 5, 1973. For further details, see 
Litigation Release No. 6098. 





Litigation Release No. 6133/November 5, 1973 


SEC v. AMERICAN HOME INVESTMENT COMPANY 
(D.D.C.) 


The Securities and Exchange Commission (“Commission”) 
announced that on November 2, 1973 Judge William B. 
Jones of the U. S. District Court for the District of Colum- 
bia entered a Final Judgment of Permanent Injunction re- 
quiring American Home Investment Company ("AHIC”), 
Davenport, lowa, to file with the Commission, pursuant to 
Section 13(a) of the Securities Exchange Act of 1934 
("Exchange Act”) and the rules and regulations thereunder, 
on or before December 5, 1973, any and all periodic reports, 
which were due to be filed with the Commission, and en- 
joining AHIC from further violations of Section 13(a) of 
the Exchange Act and the rules and regulations adopted 
thereunder. 


The Commission filed a complaint seeking the Permanent 
Injunction on October 5, 1973. For further details, see 
Litigation Release No. 6099. 





Litigation Release No. 6134/November 6, 1973 


SEC v. LANDBANK CORPORATION, JOHN K. GIBBS, 
AND BARRY M. BROWNSTEIN (D.Colo Civil Action No. 
4642) 


Donald J. Stocking, Administrator of the Denver Regional 
Office of the Securities and Exchange Commission, 
announced that on November 1, 1973 the Honorable Sher- 
man G. Finesilver, United States District Court Judge, Dis- 
trict of Colorado entered a final judgment (permanent 
injunction), permanently enjoining Landbank Corporation, 
John K. Gibbs and Barry M. Brownstein from further vio- 
lations of the registration and antifraud provisions of the 
federal securities laws. The defendants consented to entry 
of the permanent injunction without admitting or denying 
the allegations in the Commission’s complaint. 


The complaint alleged that from about December 1, 1971 
the defendants, Landbank Corporation, John K. Gibbs and 
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Barry M. Brownstein had been offering and selling securi- 
ties in the form of notes, evidences of indebtedness and 
investment contracts with respect to property located at 

Lake Caroline, Columbia, Missouri, and that such securi- } 
ties were not registered with the Commission as required by 
the Securities Act of 1933. 


The complaint also alleged that in the offer and sale of the 
securities, the defendants made material misstatements and 
omitted to state material facts to purchasers and prospective 
purchasers, concerning, among other things, the use and 
application of the proceeds from the sales, legal status of 
Landbank Corporation, the legal title to the acreage of 
Lake Caroline, Columbia, Missouri and the improvements 
completed at the Lake Caroline property. 


See also Litigation Releases numbers 5690 and 5748. 





Litigation Release No. 6135/November 6, 1973 


UNITED STATES v. MORTON WEIMAN 
(U.S.D.C., Md., Criminal No. 73-0564 H) 


George Beall, United States Attorney for the District of 
Maryland, and William R. Schief, Administrator of the 
Washington Regional Office of the Securities and Exchange 
Commission, announced that on October 24, 1973, before 
the Honorable Alexander Harvey, I!, United States Dis- 
trict Court Judge for the District of Maryland, Morton Wei- 
man pleaded no/o contendere to a criminal information 
charging him in a single count with violating the anti-fraud 
provisions of the Securities Exchange Act of 1934 in con- i 
nection with the sale of the unregistered stock of American 
Continental Industries, Inc. 


Judge Harvey postponed sentencing of Weiman until after 
the trial of the remaining defendant in this case. 


For further information see Litigation Release Nos. 4173, 
4184, 4220, 4296, 5597, 5636, 6089, and 6108. 





Litigation Release No, 6136/November 6, 1973 


U. S. v. FLETCHER D. FISHER aka FLETCHER De- 
FISHER, et al. (D. ORE No. CR 73-262) 


Sidney |. Lezak, United States Attorney for the District of 
Oregon, and Jack H. Bookey, Administrator of the Seattle 
Regional Office, announced that on October 31, 1973 a 
Federal Grand Jury sitting in Portland, Oregon, returned 
a sixteen count indictment against Fletcher D. Fisher, aka 
Fletcher DeFisher and Alfred V. Fisher, both of Clayton, 
Idaho, Loren W. Schlafke of Mackey, Idaho, Ronald F. 
Johnston of Sheridan, Oregon and Dery! R. Christiansen 
of Salem, Oregon. 





The indictment charges the defendants with criminal vio- 
lations of the registration and anti-fraud provisions of the 
Securities Act of 1933, the Mail Fraud Statute, and the 
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Conspiracy Statute. The alleged criminal violations occured 
in connection with the sale of unregistered stock of Silver 
Star Mines, Inc., an Oregon corporation, and Clayton Silver 
Star Mines, Inc., an Idaho corporation, and of promissory 
notes of Fisher International, Inc., a Washington cor- 
poration. 





Litigation Release No. 6137/November 7, 1973 


SEC v. CHARTER CORPORATION, et al. 
(D. Colo Civil Action No. C-4732) 


Donald J. Stocking, Regional Administrator of the Denver 
Regional Office of the Securities and Exchange Com- 
mission today announced that on October 30, 1973 the 
United States District Court at Denver, Colorado entered 
an order of final judgment prohibiting and restraining the 
defendants, The Charter Corporation, a Colorado cor- 
poration, Adrian F. Doyle, Robert C. Holler, Michael H. 
Smiley, Douglas A. DeChant, and Intercontinental Equities, 
Inc., a Colorado corporation, from violating the registra- 
tion provisions of the Securities Act of 1933 and prohi- 
biting and restraining The Charter Corporation and Inter- 
continental Equities, Inc. from violating the antifraud pro- 
visions of the Securities Act of 1933 and the Securities 
Exchange Act of 1934. The defendants consented to the 
order without admitting or denying the allegations of the 
Compiaint. 


The violations of the federal securities laws occurred in con- 
nection with the sale of limited partnership interests in 
Ptarmigan | Investment Company; Ptarmigan I! Investment 
Company and Chimney Ranch Investment Company and 

in connection with the sale of stock of Charter Corporation. 





Litigation Release No. 6138/November 7, 1973 


SEC v. GOLDSTEIN, SAMUELSON, INC., HAROLD 
GOLDSTEIN (C.D. CA, Civil Action No. 73-472-RJK) 


Gerald E. Boltz, Regional Administrator of the Los Angeles 
Regional Office of the Securities and Exchange Commission, 
today announced the entry on October 29, 1973 of an 

order of permanent injunction against Harold Goldstein and 
Goldstein, Samuelson, Inc., both of Beverly Hills, Calif- 
ornia. The defendants consented to the order entered in 

Los Angeles by U.S. District Judge Robert J. Kelleher with- 
out admitting or denying the allegations except that the 
jurisdiction of the Court was expressly admitted. Under the 
terms of the order Harold Goldstein and Goldstein, Samuel- 
son, Inc. were enjoined from the offer or sale of invest- 

ment contracts, evidences of indebtedness and interests com- 
monly known as a security, which were termed “commodity 
options,” in violation of the registration and anti-fraud pro- 
visions of the federal securities laws. The defendants were 
specifically enjoined from representing to investors that 

they may invest in the volatile commodities market “with 
complete security” and “peace of mind” when in fact the 
issuer wrote its “commodity options” without either the 









commodity or a commodities futures contract on hand 
and further from misrepresenting that by buying a “com- 
modities option” an investor was guaranteed a position in 
a commodities futures contract when in fact he had only 
an undivided equitable interest in the assets of the issuer, 
Goldstein, Samuelson, Inc. The injunction further pro- 
hibited paying investors with monies received from other 
investors. Previously, on October 11, 1973 Harold Gold- 
stein had stipulated to certain facts pertaining to the offer 
and sale of "commodity options” offered by Goldstein, 
Samuelson, Inc. 


In a related criminal prosecution for mail fraud, U. S. Dis- 
trict Judge Avery E. Crary set sentencing of Harold Gold- 
stein for November 9, 1973 based upon his guilty plea to 
three counts of mail fraud. 





Litigation Release No. 6139/November 7, 1973 
SEC v. UNITY SECURITIES CORP., et al. (C.D. CA) 


Gerald E. Boltz, Administrator of the Los Angeles Regional 
Office of the Securities and Exchange Commission, today 
announced that on the Commission’s complaint Honorable 
A. Andrew Hauk, United States District Judge for the Cen- 
tral District of California at Los Angeles, entered an order 
against Unity Securities Corporation, a Los Angeles bro- 
ker-dealer, preliminarily enjoining it from further violations 
of the registration and anti-fraud provisions of the Securi- 
ties Act of 1933 and the anti-fraud provisions of the 
Securities Exchange Act of 1934; against Hunter Brooks 
Brashier of Canoga Park,-California, President and Chairman 
of the Board of Unity Capital Corporation of America 
which wholly owns Unity Securities Corporation, Leonard 
Friedman of Sherman Oaks, California who was Chairman 
of the Board and President of Orecraft, Inc., and Orecraft 
Inc., a Utah corporation whose offices are at 6355 Topanga 
Canyon Bivd., Woodland Hills, California, preliminarily en- 
joining them from further violations of the registration and 
anti-fraud provisions of the Securities Act of 1933 and anti- 
fraud provisions and reporting requirements of the Securi- 
ties Exchange Act of 1934; against Stephen Hunsaker, a 
Salt Lake City registered representative, preliminarily en- 
joining him from further violations of the anti-fraud pro- 
visions of the Securities Act of 1933 and Securities Ex- 
change Act of 1934; and against Unity Capital Corporation 
of America, preliminarily enjoining it from further vio- 
lations of the reporting requirements of the Securities Ex- 
change Act of 1934. 





Litigation Release No. 6140/November 8, 1973 


SEC v. JAMES E. MIDKIFF AND GULF INVESTING 
CORPORATION (M.D. Fla. Civil Action No. 73-537 Civ. 
T-K) 


Jule B. Greene, Administrator, and Michael J. Stewart, 


Associate Administrator, of the Atlanta Regional Office 
of the Securities and Exchange Commission, today an- 
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nounced that on October 31, 1973, the Honorable Ben 
Krentzman, United States District Judge for the Middle Dis- 
trict of Florida, at Tampa, issued an order permanently en- 
joining James E. Midkiff ("Midkiff") and Gulf Investing 
Corporation (“Gulf”), both of St. Petersburg, Florida, from 
violating Section 17(a) of the Securities Act of 1933 and 
Section 10(b) of the Securities Exchange Act of 1934 and 
Rule 10b-5 thereunder. The defendants, without admit- 
ting or denying the allegations of the complaint, consented 
to entry of the order. 


The order also appointed a receiver, who is to take into his 
possession all of Gulf’s assets, and removed Midkiff from 
control of Gulf; an accounting of Midkiff’s assets and li- 
abilities was similarly ordered. The Court has retained 
jurisdiction of this matter in order to implement further 
orders and decrees. 


For further information see Litigation Release No. 6115 and 
6119. 





Litigation Release No. 6141/November 8, 1973 


UNITED STATES v. CHARLIE F. PARKER 
(U.S.D.C./WD, La.) 


Donald E. Walter, U. S. Attorney for the Western District 
of Louisiana, and Robert F. Watson, Administrator of the 
Fort Worth Regional Office of the Securities and Exchange 
Commission, announced that on October 2, 1973, Federal 
District Judge Nauman Scott at Alexandria, Louisiana, 
sentenced Charlie F. Parker of New Orleans, Louisiana to 
three years imprisonment after he had pled guilty to 1 count 
of an 8-count indictment charging him with perjury and 
false statement after he had admitted that he was guilty of 
the charges as alleged in the indictment. The sentence is to 
run concurrent with a previously imposed prison term 
assessed Parker after he pled guilty to the conspiracy count 
of a 6-count indictment charging him with securities fraud, 
mail fraud and conspiracy. 


For further information see Litigation Release Nos. 4014, 
4608, 5287, 5529, 5681 and 5978. 





Litigation Release No. 6142/November 9, 1973 


SEC v. WESTGATE-CALIFORNIA CORPORATION, et al. 
(Southern District of California) 


The Securities and Exchange Commission today announced 
that on October 30, 1973 the Honorable Leland C. Neilsen, 
United States District Judge, Southern District of Califor- 
nia, entered final judgment of permanent injunction against 
Westgate-California Corporation (“Westgate”), C. Arnholt 
Smith (“Smith”), Philip A. Toft (“Toft”), Sovereign States 
Capital Corporation (“SSC”), British Columbia Investment 
Company ("BCIC”), Elsinore Royalty Inc. (“Elsinore”) and 
U. S. Holding Company ("U. S. Holding”) enjoining all of 
them from violations of the anti-fraud and reporting pro- 
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visions of the federal securities laws and enjoining certain 
of them from violations of the registration provisions of 
the Securities Act of 1933. 







In addition, the judgments entered by the court provide 
that: 





(a) the board of directors of Westgate be reconstituted 
to seven persons, five of whom shall be appointed by the | 
Court after consultation with the Commission and two of 
whom shall be nominated by U. S. Holding (the majority 
shareholder of Westgate) after notice to the Commission 
and approval by the Court; 


(b) a “Special Counsel” be appointed to conduct a 
full investigation into the previous affairs of Westgate, to 
report the results of such investigation to the Court, the 
Commission and the new board of Westgate, and to take 
all appropriate action on behalf of Westgate against res- 
ponsible persons as indicated as a result of his investiga- 
tion; 


(c) Smith and Toft immediately resign as directors 
and officers of Westgate and its subsidiaries and as officers 
and/or directors of any other public company in which 
they hold a position; 


(d) an executive committee of the board of directors 
of Westgate be created to consist at all times of a majority 


* of court appointed directors; and 


(e) Westgate file within 180 days, or such later time 
as the Commission may permit, all necessary reports and 
all amendments and supplements to its reports on file as 
may be required. 


The order entered against U. S. Holding, the majority share- 
holder of Westgate, provided limitations on the future vot- 
ing of its Westgate stock in that it may vote such stock 
only after notice to the Commission Westgate and the Court 
of its proposed vote. U.S. Holding is prohibited by the 
order from voting its stock in such a way that among others 
it would violate the securities laws, abridge the interests of 
minority shareholders, or amend, modify or frustrate the 
purposes or terms of the Court's order. 


The defendants consented to the entry of these final judg- 
ments without admitting or denying the allegations con- 
tained in the Commission’s complaint. 


These judgments resulted from a complaint filed by the 
Commission on May 31, 1973, initiating action against the 
above mentioned defendants, among others. Generally, this 
complaint alleged a massive scheme to defraud shareholders 
of Westgate and United States National Bank of San Diego 
by appropriating the assets of these publicly held entities 
and thereafter using such assets for the machinations of 
certain members of management and persons acting in their 
behalf. In part the scheme operated to grossly overstate 
the earnings of Westgate which earnings were “manufactur- 
ed” with assets of and at the expense of United States 
National Bank. Smith, as an officer and director of both 
the bank and Westgate was on all sides of the transactions 
necessary to the operation of the scheme and was, in con- 
junction with Toft, a central figure to the success of the 







fraudulent scheme. 


M. J. Coen and First California Company, both defendants 
in the action, previously consented to the entry of final 
judgments permanently enjoining them from violations of 
the anti-fraud, registration and reporting requirements of 
the federal securities laws (LR-5942; LR-6045). 


Information leading to the development of this case was 
provided in part by the press media. 


For additional information see release nos. LR-5941, 
34-10451, 34-10145, and 34-10228. 
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